The NASDAQ Stock Market LLC
Form 1 - Exhibit C, Tab 29

Name and Address:
Hewlett-Packard Company (“HP”’)
3000 Hanover Street
Palo Alto, California 94304

Details of organization:

Stock corporation organized under in its current form under the General
Corporation law of the State of Delaware on February 11, 1998.

Contractual relationship:
The Nasdaq Stock Market, Inc. and HP are parties to Master Lease and Financing
Agreements dated October 26, 2004 and October 27, 2004 and an Enterprise Site
License Agreement dated November 15, 2004, and 11/15/04.

Business or functions:
Hewlett-Packard provides the servers and operating systems software for the
systems that comprise the Nasdaq Market Center and securities information
processor.

Certificate of Incorporation:
Attached as Exhibit A.

By-Laws:
Attached as Exhibit B.

Officers, Governors, and Standing Committee Members

Attached as Exhibit C.
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CERTIFICATE OF INCORPORATION
OF

HEWLETT-PACKARD COMPANY

ARTICLE I

The name of this corporation is Hewlett-Packard Company (the “Corporation”).

ARTICLE I

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange
Street, Wilmington, Delaware 19801, County of New Castle. The name of its registered agent at such
address is The Corporation Trust Company.

ARTICLE I

The nature of the business or purposes to be conducted or promated by the Corporation is to
engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of Delaware.

ARTICLE IV

The Corporation is authorized to issue two classes of stock to be designated, respectively,
Preferred Stock, par value $0.01 per share (“Preferred”), and Common Stock, par value $0.01 per
share (“Common”). The total number of shares of Common that the Corporation shall have authority
to issue is 4,800,000,000. The total number of shares of Preferred that the Corporation shail have
authority to issue is 300,000,000, The Preferred Stock may be issued from time to time in one or

more series.

The Corporation shall from time to time in accordance with the laws of the State of Delaware
increase the authorized amount of its Common if at any time the number of Common shares
remaining unissued and available for issuance shall not be sufficient to permit conversion of the

Preferred.

The Board of Directors is hereby authorized, subject to limitations prescribed by law and the
provisions of this Article IV, by resolution to provide for the issuance of the shares of Preferred in
one or more series, and to establish from time to time the number of shares to be included in cach
such series, and to fix the designation, powers, privileges, preferences, and relative participating,
optional or other rights, if any, of the shares of each such series and the qualifications, limitations or
restrictions thereof.




The authority of the Board with respect to each series shall include, but not be limited to,
determination of the following:

A. The number of shares constituting that series (including an increase or decrease in
the number of shares of any such series (but not below the number of shares in any such
series then outstanding)) and the distinctive designation of that series;

B. The dividend rate on the shares of that series, whether dividends shall be
cumulative, and, if so, from which date or dates, and the relative rights of priority, if any, of
payment of dividends on shares of that series;

C. Whether that series shall have the voting rights (including multiple or fractional
votes per share) in addition to the voting rights provided by law, and, if so, the terms of such

voting rights;

D. Whether that series shall have conversion privileges, and, if so, the terms and
conditions of such privileges, including provision for adjustment of the conversion rate in
such events as the Board of Directors shall determine;

E. Whether or not the shares of that series shall be redeemable, and, if so, the terms
and conditions of such redemption, including the date or dates upon or after which they shall
be redeemsble, and the amount per share payable in case of redemption, which amount may
vary under different conditions and at different redemption rates;

F. Whether that series shall have a sinking fund for the redemption or purchase of
shares of that series, and, if so, the terms and the amount of such sinking funds;

G. The rights of the shares of that series in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation, and the relative rights of priority, if
any, of payment of shares of that series; and

H. Any other relative rights, preferences and limitations of that series.

No holders of shares of the corporation of any class, now or hereafter authorized, shall have
any preferential or preemptive rights to subscribe for, purchase or receive any shares of the
corporation of any class, now or hereafter authorized, or any options or warrants for such shares, or
any rights to subscribe for, purchase or receive any securities convertible to or exchangeable for such
shares, which may at any time be issued, sold or offered for sale by the corporation, except in the
case of any shares of Preferred Stock to which such rights are specifically granted by any resolution
or resolutions of the Board of Directors adopted pursuant to this Article IV.



ARTICLE V

The Corporation is to have perpetual existence.

ARTICLE VI

For the management of the business and for the conduct of the affairs of the Corporation, and
in further definition, limitation and regulation of the powers of the Corporation, of its directors and
of its stockholders or any class thereof, as the case may be, it is further provided that:

A. The management of the business and the conduct of the affairs of the Corporation
shall be vested in its Board of Directors. The number of directors of this Corporation shall
nat be less than eleven (11) nor more than twenty-one (21). The exact number of directors
shall be fixed and may be changed from time to time, within the limits specified above, by an
amendment to the Bylaws duly adopted by the stockholders or by the Board of Directors.

B. In furtherance and not in limitation of the powers conferred by the laws of the
State of Delaware, the Board of Directors is expressly authorized to make, alter, amend, or
repeal the Bylaws of the Corporation.

C. The directors of the Corporation need not be elected by written ballot unless the
Bylaws of the Corporation so provide.

D. Advance notice of stockholder nomination for the election of directors and of any
other business to be brought by stockholders before any meeting of the stockholders of the
Corporation shall be given in the manner provided in the Bylaws of the Corporation.

E. No action shall be taken by the stockholders of the Corporation except at an
annual or special meeting of the stockholders called in accordance with the Bylaws and no

action shall be taken by the stockholders by written consent.

ARTICLE VI

At the election of directors of the Corporation, each holder of stock of any class or series
shall be entitled to cumulative voting rights as to the directors to be elected by each class or series in
accordance with the provisions of Section 214 of the General Corporation Law of the State of

Delaware.



ARTICLE vl
The name and mailing address of the incorporator are as follows:

Marie Oh Hubes
Hewlett-Packard Company
Corporate Legal Department
3000 Hanover Street

Palo Alto, California 94304-1185

ARTICLE IX

The Corporation reserves the right to amend, alter, change, or repeal any provision contained
in this Certificate of Incorporation, in the manner now or hereafter prescribed by the laws of the State
of Delaware, and all rights:conferred herein are granted subject to this reservation.

ARTICLE X

A. To the fullest extent permitted by the Delaware General Corporation Law as the same
exists or as may hereafter be amended, no director of the Corporation shall be personaily liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director.

B. The Corporation may indemnify to the fullest extent permitted by law any person made or
threatened to be made a party to an action or proceeding, whether criminal, civil, administrative or
investigative, by reason of the fact that he, his testator or intestate is or was a director, officer or
employee of the Corporation or any predecessor of the Corporation or serves or served at any other
enterprise as a director, officer or employee at the request of the Corporation or any predecessor to
the Corporation. :

C. Neither any amendment nor repeal of this Article X, nor the adoption of any provision of
the Corporation’s Certificate of Incorporation inconsistent with this Article X, shall eliminate or
reduce the effect of this Article X, with respect of any matter occurring, or any action or proceeding
accruing or arising or that, but for this Article X, would accrue or arise, prior to such amendment,
repeal, or adoption of an inconsistent provision.

ARTICLE X1
Meetings of stockholders may be held within or without the State of Delaware, as the Bylaws
may provide. The books of the Corporation may be kept (subject to any provision contained in the
laws of the State of Delaware) outside of the State of Delaware at such place or places as may be
designated from time to time by the Board of Directors or in the Bylaws of the Corporation.
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IN WITNESS WHEREOF, the undersigned incorporator hereby acknowledges that the
foregoing Certificate of Incorporation is her act and deed and that the facts stated herein are true.

Marie Oh Huber
Incorporator

Dated: February 11, 1998
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February 11, 1998

VIA OVERNIGHT COURIER

Delaware Secretary of State

Fifth Floor, State Office Building
820 North French Street, 5th Floor
Wilmington, DE 19801

RE: Consent to Use of Name of Hewlett-Packard Company

Ladies and Gentlemen:

I am an officer of Hewlett-Packard Company, a California domestic corporation and a Delaware
foreign corporation (“H/P-CA”). This letter is to notify you that HP-CA consents to the use by
Hewlett-Packard Company, a Delaware domestic corporation, of the name ‘“Hewlett-Packard
Company” as its corporate name in Delaware.

Please do not hesitate to contact me if you should have any questions.
Very truly yours,

HEWLETT-PACKARD COMPANY

NP O Ratr~

Ann O. Baskins
Assistant Secretary and Managing Counsel

AOBG6955/2-9-98



Delaware ...

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "HEWLETT-PACKARD
COMPANY", FILED IN THIS OFFICE ON THE TWENTY-EIGHTH DAY OF
FEBRUARY, A.D. 2001, AT 4:30 O’'CLOCK P.M.

Harriet Smith Windsor, Secretary of State

2858384 8100 AUTHENTICATION: 1665667

020170120 DATE: 03-14-02



STATE OF DELANAREZ
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 04:30 PM 02/28/2001
010104689 —~ 2858384

CERTIFICATE OF AMENDMENT
TOTHE
CERTIFICATE OF INCORPORATION
oF
HXWLETT-FPACKARD COMPANY

Pumsusnt to Section 242 of the Gevexal
Carporetion Law of the Saie of Delaware

Howlets-Puckand Comppamty, s Dswate corporation (bercinafiex ¢alled the “Coporation™),
d0es hexedyy centify as fhlows:

FIRST: The hmhofkﬁchtvofmaupmﬁm'x Cextifieate of Incorporation is
bexchry 2mended 1 vead in its catircty as sat forlh below:

. . . . oy,
oration Wummchuofmdbhdmm
mm;:mwmpaMC'mﬂ,ndWMpnm%:‘l‘
per shac {"Comrnon™). mwm:;;ﬁ::dam:fnmﬁwwznm
h&mmﬁﬁm} sroue {8 300,000,000, The Preferred Stock sy be issued
from thac (0 time in oac o more jedles.

SECOND: SoeﬂnAofA:ﬁmVIofmeW's Catificste of Incorporation is
Myvnndndbndhiwnﬁuyummmv.

s " p
Mmbmdbmﬁmuhgvﬁh@hmwmmw“mm
the Bylsws daly sdopted by (e stockboldexs or by the Board of Directors.

THIRD: e mmﬁwuzwmeﬁbmdmwﬁts:ﬁm 242 of
the Gemensl Corporation Law of (b State of Dejaware.

X be
msm,m-rmmmummmm
dn]yuegx‘uhiwmmu 7% day of Pébruary, 2001.

HEWLETT-PACKARD COMPANY

: O. Bagkins
c?;l’midm Gencrsl Counsel & Secreixty






AMENDED AND RESTATED
BYLAWS
OF

HEWLETT-PACKARD COMPANY
(A DELAWARE CORPORATION)

ARTICLE 1
CORPORATE OFFICES

1.1  REGISTERED OFFICE. The registered office of the corporation shall be fixed in the -
Certificate of Incorporation of the corporation.

12 QTHER OFFICES. The board of directors may at any time establish branch or
subordinate offices at any place or places where the corporation is qualified to do business.

ARTICLE II
MEETINGS OF STOCKHOLDERS

2.1  PLACE OF MEETINGS'. Meetings of stockholders shall be held at any place within
or outside the State of Delaware designated by the board of directors. In the absence of any such
designation, stockholders' meetings shall be held at the registered office of the corporation.

22  ANNUAL MEETING.

(@  The annual meeting of stockholders shall be held each year on a date and at a
time designated by the board of directors. At the meeting, directors shall be elected, and any other
proper business may be transacted.

(b) At an annual meeting of the stockholders, only such business shall be
conducted as shall have been properly brought before the meeting. To be properly brought before an
annual meeting, business must be: (i) specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the board of directors, (ii) otherwise properly brought before the
meeting by or at the direction of the board of directors, or (iii) otherwise properly brought before the
meeting by a stockholder of record at the time of giving notice provided for in these Bylaws, who is
entitled to vote at the meeting and who complies with the notice procedures set forth in this
Section 2.2. For business to be properly brought before an annual meeting by a stockholder, the
stockholder must have given timely notice thereof in writing to the secretary of the corporation. To
be timely, a stockholder's notice must be delivered to or mailed and received at the principal
executive offices of the corporation (A) not later than the close of business on the ninetieth (90th)
day nor earlier than the close of business on the one hundred twentieth (120th) day prior to the first

anniversary of the preceding year's meeting, or (B) not less than the later of the close of business on



the forty-fifth (45th) day nor earlier than the close of business on the seventy-fifth (75th) day prior to
the first anniversary of the date on which the corporation first sent or gave its proxy statement to
stockholders for the preceding year's annual meeting, whichever period described in clause (A) or
(B) of this sentence first occurs; provided, however, that in the event that no annual meeting was
held in the previous year or the date of the annual meeting is more than thirty (30) days before or
more than sixty (60) days after the anniversary date of the previous year's meeting, notice by the
stockholder to be timely must be so received not earlier than the close of business on the one
hundred twentieth (120th) day prior to such meeting and not later than the close of business on the
later of (x) the ninetieth (90th) day prior to such meeting and (y) the tenth (10) day following the
date on which public announcement of the date of such meeting is first made. For purposes of this
Section 2.2, a "public announcement" shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or a comparable national news service or in a document
publicly filed by the corporation with the Securities and Exchange Commission. In no event shall
the public announcement of an adjournment of a stockholders meeting commence a new time period
for the giving of a stockholder's notice as described above. A stockholder’s notice to the secretary
shall set forth as to each matter the stockholder proposes to bring before the annual meeting: (1) a
brief description of the business desired to be brought before the annual meeting and the reasons for
conducting such business at the annual meeting, (2) the name and address, as they appear on the
corporation’s books, of the stockholder proposing such business, (3) the class and number of shares
of the corporation which are beneficially owned by the stockholder, (4) any material interest of the
stockholder in such business, and (5) any other information that is required to be provided by the
stockholder pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the
"1934 Act"), in his capacity as a proponent to a stockholder proposal. Notwithstanding the
foregoing, in order to include information with respect to a stockholder proposal in the proxy
statement and form of proxy for a stockholder's meeting, stockholders must provide notice as
required by the regulations promulgated under the 1934 Act. In addition, with respect to a
stockholder proposal, if the stockholder has provided the corporation a notice as described above, the
stockholder must have delivered a proxy statement and form of proxy to holders of a sufficient
number of shares to carry such proposal in order for such proposal to be properly presented.
Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at any
annual meeting except in accordance with the procedures set forth in this paragraph (b). The
chairman of the annual meeting shall, if the facts warrant, determine and declare at the meeting that
business was not properly brought before the meeting and in accordance with the provisions of this
paragraph (b), and, if he or she should so determine, he or she shall so declare at the meeting that
any such business not properly brought before the meeting shall not be transacted.

(c)  Only persons who are nominated in accordance with the procedures set forth
in this paragraph (c) shall be eligible for election as directors. Nominations of persons for election to
the board of directors of the corporation may be made at a meeting of stockholders by or at the
direction of the board of directors or by any stockholder of record of the corporation at the time of
giving notice provided for in these Bylaws, who is entitled to vote in the election of directors at the
meeting and who complies with the notice procedures set forth in this paragraph (c). Such
nominations, other than those made by or at the direction of the board of directors, shall be made
pursuant to timely notice in writing to the secretary of the corporation in accordance with the
provisions of paragraph (b) of this Section 2.2. Such stockholder's notice shall set forth (i) as to each
person, if any, whom the stockholder proposes to nominate for election or re-election as a director:

2-



(A) the name, age, business address and residence address of such person, (B) the principal
occupation or employment of such person, (C) the class and number of shares of the corporation
which are beneficially owned by such person, (D) a description of all arrangements or
understandings between the stockholder and each nominee and any other person or persons (naming
such person or persons) pursuant to which the nominations are to be made by the stockholder, and
(E) any other information relating to such person that is required to be disclosed in solicitations of
proxies for elections of directors, or is otherwise required, in each case pursuant to Regulation 14A
under the 1934 Act (including without limitation such person's written consent to being named in the
proxy statement, if any, as a nominee and to serving as a director if elected); (ii) as to such
stockholder giving notice, the information required to be provided pursuant to paragraph (b) of this
Section 2.2; and (iii) a written statement executed by such nominee acknowledging that, as a director
of such corporation, such person will owe a fiduciary duty, under the General Corporation Law of
the State of Delaware, exclusively to the corporation and its stockholders. In addition, if the
stockholder has provided the corporation a notice as described above, the stockholder must have
delivered a proxy statement and form of proxy to holders of a sufficient number of shares to elect
such nominee in order for the proposal to be properly nominated. At the request of the board of
directors or the chairman of the board, any person nominated by a stockholder for election as a
director shall furnish to the secretary of the corporation that information required to be set forth in
the stockholder's notice of nomination which pertains to the nominee. No person shall be eligible for
election as a director of the corporation unless nominated in accordance with the procedures set forth
in this paragraph (c). The chairman of the meeting shall, if the facts warrants, determine and declare
at the meeting that a nomination was not made in accordance with the procedures prescribed by
these Bylaws, and if he or she should so determine, he or she shall so declare at the meeting, and the
defective nomination shall be disregarded.

2.3  SPECIAL MEETING. A special meeting of the stockholders may be called at any
time by the board of directors, or by any of the following persons with the concurrence of a majority
of the board of directors: the chairman of the board of directors, the chairman of the executive
committee, or the chief executive officer, but such special meetings may not be called by any other
person or persons except as provided in Section 3.4 below. Only such business shall be considered
at a special meeting of stockholders as shall have been stated in the notice for such meeting.

24  ORGANIZATION. Meetings of stockholders shall be presided over by the chairman
of the board of directors, if any, or in his or her absence by a person designated by the board of
directors, or, in the absence of a person so designated by the board of directors, by the chief financial
officer, if any, or in his or her absence by the secretary, if any, or in his or her absence by a chairman
chosen at the meeting by the vote of a majority in interest of the stockholders present in person or
represented by proxy and entitled to vote thereat. The secretary, or in his or her absence, an assistant
secretary, or, in the absence of the secretary and all assistant secretaries, a person whom the
chairman of the meeting shall appoint shall act as secretary of the meeting and keep a record of the
proceedings thereof.

The board of directors of the corporation shall be entitled to make such rules or regulations
for the conduct of meetings of stockholders as it shall deem necessary, appropriate or convenient.
Subject to such rules and regulations of the board of directors, if any, the chairman of the meeting

shall have the right and authority to prescribe such rules, regulations and procedures and to do all
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such acts as, in the judgment of such chairman, are necessary, appropriate or convenient for the
proper conduct of the meeting, including, without limitation, establishing an agenda or order of
business for the meeting, rules and procedures for maintaining order at the meeting and the safety of
those present, limitations on participation in such meeting to stockholders of record of the
corporation and their duly authorized and constituted proxies, and such other persons as the
chairman shall permit, restrictions on entry to the meeting after the time fixed for the
commencement thereof, limitations on the time allotted to questions or comments by participants
and regulation of the opening and closing of the polls for balloting and matters which are to be voted
on by ballot. Unless and to the extent determined by the board of directors or the chairman of the
meeting, meetings of stockholders shall not be required to be held in accordance with rules of
parliamentary procedure.

2.5  NOTICE OF STOCKHOLDERS' MEETINGS. All notices of meetings of

stockholders shall be sent or otherwise given in accordance with Section 2.6 of these Bylaws not less
than ten (10) nor more than sixty (60) days before the date of the meeting. The notice shall specify
the place, date, and hour of the meeting and (i) in the case of a special meeting, the general nature of
the business to be transacted (no business other than that specified in the notice may be transacted)
or (ii) in the case of the annual meeting, those matters which the board of directors, at the time of
giving the notice, intends to present for action by the stockholders (but any proper matter may be
presented at the meeting for such action). The notice of any meeting at which directors are to be
elected shall include the name of any nominee or nominees who, at the time of the notice, the board
of directors intends to present for election. Any previously scheduled meeting of the stockholders
may be postponed, and (unless the Certificate of Incorporation otherwise provides) any special
meeting of the stockholders may be cancelled, by resolution of the board of directors upon public
notice given prior to the date previously scheduled for such meeting of stockholders.

2.6 MANNER OF GIVING NOTICE: AFFIDAVIT OF NOTICE. Notice of any meeting
of stockholders shall be given either personally or by mail, telecopy, telegram or other electronic or
wireless means. Notices not personally delivered shall be sent postage or charges prepaid and shall
be addressed to the stockholder at the address of that stockholder appearing on the books of the
corporation or given by the stockholder to the corporation for the purpose of notice. Notice shall be
deemed to have been given at the time when delivered personally or deposited in the mail or sent by
telecopy, telegram or other electronic or wireless means.

An affidavit of the mailing or other means of giving any notice of any stockholders' meeting,
executed by the secretary, assistant secretary or any transfer agent of the corporation giving the
notice, shall be prima facie evidence of the giving of such notice or report.

2.7 QUORUM. The holders of a majority in voting power of the stock issued and
outstanding and entitled to vote thereat, present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of business except as otherwise
provided by statute or the Certificate of Incorporation. If, however, such quorum is not present or
represented at any meeting of the stockholders, then either (i) the chairman of the meeting or (ii) the
stockholders by the vote of the holders of a majority of the stock present in person or represented by
proxy at the meeting, shall have power to adjourn the meeting from time to time in accordance with

Section 2.8, each without notice other than announcement at the meeting, until a quorum is present
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or represented. At such adjourned meeting at which a quorum is present or represented, any
business may be transacted that might have been transacted at the meeting as originally noticed.

When a quorum is present at any meeting, the vote of the holders of a majority of the stock
having voting power present in person or represented by proxy shall decide any question brought
before such meeting, unless the question is one upon which, by express provision of the laws of the
State of Delaware or of the Certificate of Incorporation or these Bylaws, a vote of a greater number
or voting by classes is required, in which case such express provision shall govern and control the
decision of the question.

If a quorum be initially present, the stockholders may continue to transact business until
adjournment, notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

28 ADJOURNED MEETING; NOTICE. Any meeting of stockholders, annual or
special, whether or not a quorum is present, may be adjourned for any reason from time to time by
either (i) the chairman of the meeting or (ii) the stockholders by the vote of the holders of a majority
of the stock represented at the meeting, either in person or by proxy. In the absence of a quorum, no
other business may be transacted at that meeting except as provided in Section 2.7 of these Bylaws.

When any meeting of stockholders, either annual or special, is adjourned to another time or
place, notice need not be given of the adjourned meeting if the time and place are announced at the
meeting at which the adjournment is taken. However, if a new record date for the adjourned meeting
is fixed or if the adjournment is for more than thirty (30) days from the date set for the original
meeting, then notice of the adjourned meeting shall be given. Notice of any such adjourned meeting
shall be given to each stockholder of record entitled to vote at the adjourned meeting in accordance
with the provisions of Sections 2.5 and 2.6 of these Bylaws. At any adjourned meeting the
corporation may transact any business which might have been transacted at the original meeting.

2.9 VOTING. The stockholders entitled to vote at any meeting of stockholders shall be
determined in accordance with the provisions of Section 2.12 of these Bylaws, subject to the
provisions of Sections 217 and 218 of the General Corporation Law of Delaware (relating to voting
rights of fiduciaries, pledgers and joint owners, and to voting trusts and other voting agreements).

Except as may be otherwise provided in the Certificate of Incorporation, by these Bylaws or
required by law, each stockholder shall be entitled to one vote for each share of capital stock held by
such stockholder. '

Any stockholder entitled to vote on any matter may vote part of the shares in favor of the
proposal and refrain from voting the remaining shares or, except when the matter is the election of
directors, may vote them against the proposal; but if the stockholder fails to specify the number of
shares which the stockholder is voting affirmatively, it will be conclusively presumed that the
stockholder's approving vote is with respect to all shares which the stockholder is entitled to vote.

2.10 VALIDATION OF MEETINGS; WAIVER OF NOTICE: CONSENT. The

transactions of any meeting of stockholders, either annual or special, however called and noticed,



and wherever held, shall be as valid as though they had been taken at a meeting duly held after
regular call and notice, if a quorum be present either in person or by proxy.

Attendance by a person at a meeting shall also constitute a waiver of notice of and presence
at that meeting, except when the person objects at the beginning of the meeting to the transaction of
any business because the meeting is not lawfully called or convened. Attendance at a meeting is not
a waiver of any right to object to the consideration of matters required by law to be included in the
notice of the meeting but not so included, if that objection is expressly made at the meeting.

2.11 ACTION BY WRITTEN CONSENT. Subject to the rights of the holders of the
shares of any series of Preferred Stock or any other class of stock or series thereof having a
preference over the Common Stock as to dividends or upon liquidation, any action required or
permitted to be taken by the stockholders of the corporation must be effected at a duly called annual
or special meeting of stockholders of the corporation and may not be effected by any consent in
writing by such stockholders.

2.12 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING; GIVING
CONSENTS. For purposes of determining the stockholders entitled to notice of any meeting or to
vote thereat, the board of directors may fix, in advance, a record date, which shall not be more than
sixty (60) days nor less than ten (10) days before the date of any such meeting, and in such event
only stockholders of record on the date so fixed are entitled to notice and to vote, notwithstanding
any transfer of any shares on the books of the corporation after the record date, except as otherwise
provided in the Certificate of Incorporation, by these Bylaws, by agreement or by applicable law.

If the board of directors does not so fix a record date, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of
business on the business day next preceding the day on which notice is given, or, if notice is waived,
at the close of business on the business day next preceding the day on which the meeting is held.

A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting unless the board of directors fixes a new
record date for the adjourned meeting, but the board of directors shall fix a new record date if the
meeting is adjourned for more than thirty (30) days from the date set for the original meeting.

The record date for any other purpose shall be as provided in Section 8.1 of these Bylaws.

2.13 PROXIES. Every person entitled to vote for directors, or on any other matter, shall
have the right to do so either in person or by one or more agents authorized by a written proxy,
which may be in the form of a telegram, cablegram, or other means of electronic transmission,
signed by the person and filed with the secretary of the corporation, but no such proxy shall be voted
or acted upon after three (3) years from its date, unless the proxy provides for a longer period. A
proxy shall be deemed signed if the stockholder's name is placed on the proxy (whether by manual
signature, typewriting, telegraphic transmission or otherwise) by the stockholder or the stockholder's
attorney-in-fact. A duly executed proxy shall be irrevocable if it states that it is irrevocable and if,
and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power.

A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in
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person or by filing an instrument in writing revoking the proxy or by filing another duly executed
proxy bearing a later date with the secretary of the corporation.

A proxy is not revoked by the death or incapacity of the maker unless, before the vote is
counted, written notice of such death or incapacity is received by the corporation. -

2.14 INSPECTORS QOF ELECTION. Before any meeting of stockholders, the board of
directors shall appoint an inspector or inspectors of election to act at the meeting or its adjournment.
The number of inspectors shall be either one (1) or three (3). If any person appointed as inspector
fails to appear or fails or refuses to act, then the chairman of the meeting may, and upon the request
of any stockholder or a stockholder's proxy shall, appoint a person to fill that vacancy.

Such inspectors shall:

(a) determine the number of shares outstanding and the voting power of each, the
number of shares represented at the meeting, the existence of a quorum, and the authenticity,
validity, and effect of proxies;

() receive votes, ballots or consents;

(¢)  hear and determine all challenges and questions in any way arising in |
connection with the right to vote;

@ count and tabulate all votes or consents;
()  determine when the polls shall close;

® determine the result; and

(g)  do any other acts that may be proper to conduct the election or vote with
fairness to all stockholders.

The inspectors of election shall perform their duties impartially, in good faith, to the best of
their ability and as expeditiously as is practical. If there are three (3) inspectors of election, the
decision, act or certificate of a majority is effective in all respects as the decision, act or certificate of
all. Any report or certificate made by the inspectors of election is prima facie evidence of the facts
stated therein.

ARTICLE HII
DIRECTORS

3.1 POWERS. Subject to the provisions of the General Corporation Law of Delaware
and to any limitations in the Certificate of Incorporation or these Bylaws relating to action required
to be approved by the stockholders or by the outstanding shares, the business and affairs of the
corporation shall be managed and shall be exercised by or under the dir€ction of the board of
directors. In addition to the powers and authorities these Bylaws expressly confer upon them, the
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board of directors may exercise all such powers of the corporation and do all such lawful acts and
things as are not by the General Corporation Law of Delaware or by the Certificate of Incorporation
or by these Bylaws required to be exercised or done by the stockholders.

3.2 NUMBER AND TERM OF OFFICE. The authorized number of directors shall be
not less than eight (8) nor more than seventeen (17). Within such limits, the exact number of

directors shall be ten (10).

33  ELECTION AND TERM QOF OFFICE OF DIRECTORS. Except as provided in

Section 3.4 of these Bylaws, at each annual meeting of stockholders, directors elected to succeed
those directors whose terms then expire shall be elected for a term of office to expire at the
succeeding annual meeting of stockholders after their election, with each director to hold office until
such director's successor shall have been duly elected and qualified.

Directors need not be stockholders unless so required by the Certificate of Incorporation or
by these Bylaws, wherein other qualifications for directors may be prescribed. Each director,
including a director elected to fill a vacancy, shall hold office until his successor is elected and
qualified or until his earlier resignation or removal.

Election of directors at all meetings of the stockholders at which directors are to be elected
shall be by ballot, and, a plurality of the votes cast thereat shall elect directors.

34  RESIGNATION AND VACANCIES. Any director may resign effective on giving
written notice to the chairman of the board of directors, the secretary or the entire board of directors,
unless the notice specifies a later time for that resignation to become effective. If the resignation of
a director is effective at a future time, the board of directors may elect a successor to take office

when the resignation becomes effective.

Unless otherwise provided in the Certificate of Incorporation or by these Bylaws, vacancies
in the board of directors may be filled by a majority of the remaining directors, even if less than a
quorum, or by a sole remaining director; however, a vacancy created by the removal of a director by
the vote of the stockholders or by court order may be filled only by the affirmative vote of a majority
of the voting power of shares represented and voting at a duly held meeting at which a quorum is
present (which shares voting affirmatively also constitute a majority of the required quorum). Each
director so elected shall hold office until the next annual meeting of the stockholders and until a
successor has been elected and qualified.

Unless otherwise provided in the Certificate of Incorporation or these Bylaws:

(i) Vacancies and newly created directorships resulting from any increase
in the authorized number of directors elected by all of the stockholders having the right to vote as a
single class may be filled by a majority of the directors then in office, although less than a quorum,
or by a sole remaining director.

(ii) Whenever the holders of any class or classes of stock or series thereof
are entitled to elect one or more directors by the provisions of the Certificate of Incorporation,
vacancies and newly created directorships of such class or classes or series may be filled by a
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majority of the directors elected by such class or classes or series thereof then in office, or by a sole
remaining director so elected.

Any directors chosen pursuant to this Section 3.4 shall held office for a term expiring at the
next annual meeting of stockholders and until such director's successor shall have been duly elected

and qualified.

If at any time, by reason of death or resignation or other cause, the corporation should have
no directors in office, then any officer or any stockholder or an executor, administrator, trustee or
guardian of a stockholder, or other fiduciary entrusted with like responsibility for the person or estate
of a stockholder, may call a special meeting of stockholders in accordance with the provisions of the
Certificate of Incorporation or these Bylaws, or may apply to the Court of Chancery for a decree
summarily ordering an election as provided in Section 211 of the General Corporation Law of
Delaware.

If, at the time of filling any vacancy or any newly created directorship, the directors then in
office constitute less than a majority of the whole board of directors (as constituted immediately
prior to any such increase), then the Court of Chancery may, upon application of any stockholder or
stockholders holding at least ten percent (10%) of the total number of the then outstanding shares
having the right to vote for such directors, summarily order an election to be held to fill any such
vacancies or newly created directorships, or to replace the directors chosen by the directors then in
office as aforesaid, which election shall be governed by the provisions of Section 211 of the General
Corporation Law of Delaware as far as applicable.

3.5 REMOVAL. Unless otherwise restricted by statute, by the Certificate of
Incorporation or by these Bylaws, any director or the entire board of directors may be removed, with
or without cause, by the holders of a majority of the shares then entitled to vote at an election of
directors; provided, however, that, if and so long as stockholders of the corporation are entitled to
cumulative voting, if less than the entire board of directors is to be removed, no director may be
removed without cause if the votes cast against his removal would be sufficient to elect him if then
cumulatively voted at an election of the entire board of directors.

3.6 PLACE OF MEETINGS: MEETINGS BY TELEPHONE. Regular meetings of the

board of directors may be held at any place within or outside the State of Delaware that has been
designated from time to time by resolution of the board of directors. In the absence of such a
designation, regular meetings shall be held at the principal executive office of the corporation.
Special meetings of the board of directors may be held at any place within or outside the State of
Delaware that has been designated in the notice of the meeting or, if not stated in the notice or if
there is no notice, at the principal executive office of the corporation.

Any meeting, regular or special, may be held by conference telephone or similar
communication equipment, so long as all directors participating in the meeting can hear one another;
and all such directors shall be deemed to be present in person at the meeting.

3.7 REGULAR MEETINGS. Regular meetings of the board of directors may be held
without notice if the times of such meetings are fixed by the board of directors.
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3.8  SPECIAL MEETINGS; NOTICE. Special meetings of the board of directors for any
purpose or purposes may be called at any time by the chairman of the board of directors, the
chairman of the executive committee, the chief executive ofﬁcer the secretary or a majority of the
members of the board of directors then in office.

The person or persons authorized to call special meetings of the board of directors may fix
the place and time of the meetings. The secretary or any assistant secretary shall give notice of any
special meeting to each director personally or by telephone to each director or sent by first-class
mail, courier service or telegram, telecopy or other ¢lectronic or wireless means, postage or charges
prepaid, addressed to each director at that director's address as it is shown on the records of the
corporation or if the address is not readily ascertainable, notice shall be addressed to the director at
the city or place in which the meetings of directors are regularly held. If the notice is by mail, such
notice shall be deposited in the United States mail at least four (4) days prior to the time set for such
meeting. If the notice is by telegram, overnight mail or courier service, such notice shall be deemed
adequately delivered when the telegram is delivered to the telegram company or the notice is
delivered to the overnight mail or courier service company at least twenty-four (24) hours prior to
the time set for such meeting. If the notice is by facsimile transmission or other electronic means,
such notice shall be deemed adequately delivered when the notice is transmitted at least twenty-four
(24) hours prior to the time set for such meeting. If the notice is by telephone or by hand delivery,
such notice shall be deemed adequately delivered when the notice is given at least twenty-four (24)
hours prior to the time set for such meeting. Any oral notice given personally or by telephone may
be communicated either to the director or to a person at the office of the director who the person
giving the notice has reason to believe will promptly communicate it to the director. If the meeting
is to be held at the principal executive office of the corporation, the notice need not specify the
purpose or the place of the meeting. Moreover, a notice of special meeting need not state the
purpose of such meeting, and, unless indicated in the notice thereof, any and all business may be
transacted at a special meeting.

39 QUORUM. A majority of the authorized number of directors shall constitute a
quorum for the transaction of business, except to fill vacancies in the board of directors as provided
in Section 3.4 and to adjourn as provided in Section 3.11 of these Bylaws. Every act or decision
done or made by a majority of the directors present at a duly held meeting at which a quorum is
present shall be regarded as the act of the board of directors, subject to the provisions of the
Certificate of Incorporation and applicable law.

A meeting at which a quorum is initially present may continue to transact business,
notwithstanding the withdrawal of enough directors to leave less than a quorum, upon resolution of
at least a majority of the required quorum for that meeting prior to the loss of such quorum.

3.10 WAIVER OF NOTICE. Notice of a meeting need not be given to any director
(i) who signs a waiver of notice or a consent to holding the meeting or an approval of the minutes
thereof, whether before or after the meeting, or (ii) who attends the meeting without protesting, prior
thereto or at its commencement, the lack of notice to such directors. The transactions of any meeting
of the board of directors, however called and noticed or wherever held, are as valid as though had at
a meeting duly held after regular call and notice if a quorum is present and if, either before or after
the meeting, each of the directors not present signs a written waiver of notice. All such waivers shall
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be filed with the corporate records or made part of the minutes of the meeting. A waiver of notice
need not specify the purpose of any regular or special meeting of the board of directors.

3.11 ADJQURNMENT. A majority of the directors present, whether or not constituting a
quorum, may adjourn any meeting to another time and place.

3.12 NOTICE QF ADJOURNMENT. Notice of the time and place of holding an
adjourned meeting need not be given if announced unless the meeting is adjourned for more than
twenty-four (24) hours. If the meeting is adjourned for more than twenty-four (24) hours, then
notice of the time and place of the adjourned meeting shall be given before the adjourned meeting
takes place, in the manner specified in Section 3.8 of these Bylaws, to the directors who were not
present at the time of the adjournment.

3.13 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEETING. Any

action required or permitted to be taken by the board of directors may be taken without a meeting,
provided that all members of the board of directors individually or collectively consent in writing to
that action. Such action by written consent shall have the same force and effect as a unanimous vote
of the board of directors. Such written consent and any counterparts thereof shall be filed with the

minutes of the proceedings of the board of directors.

3.14 ORGANIZATION. Meetings of the board of directors shall be presided over by the
chairman of the board of directors, if any. In his or her absence, a majority of the directors present at
the meeting, assuming a quorum, shall designate a president pro tem of the meeting who, if any such
person be present, shall be a chairman of a committee of the board of directors and who shall preside
at the meeting. The secretary shall act as secretary of the meeting, but in his or her absence the
chairman of the meeting may appoint any person to act as secretary of the meeting.

3.15 FEES AND COMPENSATION OF DIRECTORS. Directors and members of
committees may receive such compensation, if any, for their services and such reimbursement of
expenses as may be fixed or determined by resolution of the board of directors. This Section 3.15
shall not be construed to preclude any director from serving the corporation in any other capacity as
an officer, agent, employee or otherwise and receiving compensation for those services.

3.16 EXECUTIVE SESSION. It is the intent of the board of directors that the members of
the board of directors who are not employees of the corporation shall confer in executive session at
least annually. Such independent directors may confer in additional executive sessions from time to
time throughout the year, as determined by a majority of such independent directors.

ARTICLE IV
COMMITTEES
41 COMMITTEES OF DIRECTORS. The board of directors may designate one (1) or

more committees, each consisting of two or more directors, to serve at the pleasure of the board of
directors. The board of directors may designate one (1) or more directors as alternate members of

any committee, who may replace any absent member at any meeting of the committee. Any
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committee, to the extent provided in the resolution of the board of directors, shall have all the
authority of the board of directors, but no such committee shall have the power or authority to
(i) approve or adopt or recommend to the stockholders any action or matter that requires the
approval of the stockholders or (ii) adopt, amend or repeal any Bylaw of the corporation.

42  MEETINGS AND ACTION OF COMMITTEES. Meetings and actions of

committees shall be governed by, and held and taken in accordance with, the provisions of Article II
of these Bylaws, Section 3.6 (place of meetings), Section 3.7 (regular meetings), Section 3.8 (special
meetings and notice), Section 3.9 (quorum), Section 3.10 (waiver of notice), Section 3.11
(adjournment), Section 3.12 (notice of adjournment), and Section 3.13 (action without meeting),
with such changes in the context of those Bylaws as are necessary to substitute the committee and its
members for the board of directors and its members; provided, however, that the time of regular
meetings of committees may be determined either by resolution of the board of directors or by
resolution of the committee, that special meetings of committees may also be called by resolution of
the board of directors, and that notice of special meetings of committees shall also be given to all
alternate members, who shall have the right to attend all meetings of the committee. The board of
directors may adopt rules for the government of any committee not inconsistent with the provisions
of these Bylaws.

43 EXECUTIVE COMMITTEE. In the event that the board of directors appoints an
executive committee, such executive committee, in all cases in which specific directions to the
contrary shall not have been given by the board of directors, shall have and may exercise, during the
intervals between the meetings of the board of directors, all the powers and authority of the board of
directors in the management of the business and affairs of the corporation (except as provided in
Section 4.1 hereof) in such manner as the executive committee may deem in the best interests of the

corporation.

ARTICLE V
OFFICERS

5.1  OFFICERS. The officers of the corporation shall consist of a chief executive officer,
one or more vice presidents, a secretary and a chief financial officer who shall be elected by the
board of directors and such other officers, including but not limited to a chairman of the board of
directors, a chairman of the executive committee, a president and a treasurer, as the board of
directors shall deem expedient, who shall be elected in such manner and hold their offices for such
terms as the board of directors may prescribe. Any two of such offices may be held by the same
person. The board of directors may designate one or more elected vice presidents as executive vice
presidents or senior vice presidents. The board of directors may from time to time designate the
chief executive officer, president or any executive vice president as the chief operating officer of the
corporation.

5.2  ELECTION OF OFFICERS. In addition to officers elected by the board of directors
in accordance with Sections 5.1 and 5.3, the corporation may have one or more appointed non-
corporate vice presidents, who may not be executive officers for purposes of Section 16 of the 1934
Act (“non-corporate vice presidents”). Such non-corporate vice presidents may be appointed by the
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board of directors, the chairman of the board of directors or the chief executive officer and shall have
such duties as may be established by the board of directors, the chairman of the board of directors or
the chief executive officer. The board of directors may designate one or more appointed non-
corporate vice presidents as executive vice presidents or senior vice presidents. Non-corporate vice
presidents appointed pursuant to this Section 5.2 may be removed in accordance with Section 5.4.

5.3  TERMS OF OFFICE AND COMPENSATION. The term of office and salary of

each of said officers and the manner and time of the payment of such salaries shall be fixed and
determined by the board of directors and may be altered by said board of directors from time to time
at its pleasure, subject to the rights,. if any, of said officers under any contract of employment.

54 REMOVAL; RESIGNATION QF OFFICERS AND VACANCIES. Any officer of
the corporation may be removed at the pleasure of the board of directors at any meeting or at the
pleasure of any officer who may be granted such power by a resolution of the board of directors.
Any officer may resign at any time upon written notice to the corporation without prejudice to the
rights, if any, of the corporation under any contract to which the officer is a party. If any vacancy
occurs in any office of the corporation, the board of directors may elect a successor to fill such
vacancy for the remainder of the unexpired term and until a successor is duly chosen and qualified.

5.5 CHAIRMAN OF THE BOARD. The chairman of the board of directors, if such an
officer be elected, shall, if present, preside at meetings of the board of directors and stockholders;
and may call meetings of the stockholders and also of the board of directors to be held, subject to the
limitations prescribed by law or by these Bylaws, at such times and at such places as the chairman of
the board of directors may deem proper. The chairman of the board of directors shall have the
power to sign certificates for shares of stock of the corporation and shall exercise and perform such
other duties as may from time to time be agreed to by the board of directors. The chairman of the
board of directors shall report to the board of directors.

56  INTENTIONALLY OMITTED.

5.7 CHAIRMAN OF EXECUTIVE COMMITTEE. The chairman of the executive
committee, if there be one, shall have the power to call meetings of the stockholders and also of the
board of directors to be held subject to the limitations prescribed by law or by these Bylaws, at such
times and at such places as the chairman of the executive committee shall deem proper. The
chairman of the executive committee shall have such other powers and be subject to such other
duties as the board of directors may from time to time prescribe.

5.8  CHIEF EXECUTIVE OFFICER. The powers and duties of the chief executive
officer are:

(@)  To have and provide general supervision, direction and control of the
corporation's business and its officers;

() To call meetings of the board of directors to be held, subject to the limitations
prescribed by law or by these Bylaws, at such times and at such places as the chief executive officer

shall deem proper,
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(c)  To affix the signature of the corporation to all deeds, conveyances, mortgages,
leases, obligations, bonds, certificates and other papers and instruments in writing ("Contracts")
which have been authorized by the board of directors or which, in the judgment of the chief

executive officer, should be executed on behalf of the corporation;

(d)  Inthe event that the chairman of the board has not otherwise signed
certificates for shares of stock of the corporation, to sign such certificates;

(¢)  To delegate the power to affix the signature of the corporation to Contracts to
other officers of the corporation; and

@ To have such other powers and be subject to such other duties as the board of
directors may from time to time prescribe.

In case of the disability or death of the chief executive officer, the board of directors shall
meet promptly to confer the powers of the chief executive officer on another elected officer. Until
the board of directors takes such action, the chief financial officer shall exercise all the power and
perform all the duties of the chief executive officer.

5.9 PRESIDENT. Subject to the discretion of the board of directors to elect or not elect a
president and to the supervisory powers of the chief executive officer in the event of such election,
the president shall act in a general executive capacity and shall assist the chief executive officer in
the administration and operation of the corporation’s business and general supervision of its policies
and affairs. The president shall have the power to affix the signature of the corporation to all
Contracts which have been authorized by the board of directors or the chief executive officer. The
president shall have such other powers and be subject to such other duties as the board of directors or
the chairman of the board or the chief executive officer may from time to time prescribe.

5.10 VICE PRESIDENTS. In case of the absence, disability or death of the chief
executive officer and president, the elected vice president, or one of the elected vice presidents, shall
exercise all the powers and perform all the duties of the president. If there is more than one elected
vice president, the order in which the elected vice presidents shall succeed to the powers and duties
of the president shall be as fixed by the board of directors. The elected vice president or elected vice
presidents shall have such other powers and perform such other duties as may be granted or
prescribed by the board of directors.

Vice presidents appointed pursuant to Section 5.2 shall have such powers and duties as may
be fixed by the chairman of the board of directors, except that such appointed vice presidents may
not exercise the powers and duties of the chief executive officer or president. -

5.11 SECRETARY. The powers and duties of the secretary are:

(@)  To keep a book of minutes at the principal office of the corporation, or such
other place as the board of directors may order, of all meetings of its directors and stockholders with
the time and place of holding, whether regular or special, and, if special, how authorized, the notice
thereof given, the names of those present at directors' meetings, the number of shares present or
represented at stockholders' meetings and the proceedings thereof.
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(b)  To keep the seal of the corporation and affix the same to all instruments which
may require it.

(c)  Tokeep or cause to be kept at the principal office of the corporation, or at the
office of the transfer agent or agents, a share register, or duplicate share registers, showing the names
of the stockholders and their addresses, the number of and classes of shares, and the number and date
of cancellation of every certificate surrendered for cancellation.

(d) To keep a supply of certificates for shares of the corporation, to fill in all
certificates issued, and to make a proper record of each such issuance; provided, that so long as the
corporation shall have one or more duly appointed and acting transfer agents of the shares, or any
class or series of shares, of the corporation, such duties with respect to such shares shall be
performed by such transfer agent or transfer agents.

(e)  To transfer upon the share books of the corporation any and all shares of the
corporation; provided, that so long as the corporation shall have one or more duly appointed and
acting transfer agents of the shares, or any class or series of shares, of the corporation, such duties
with respect to such shares shall be performed by such transfer agent or transfer agents, and the
method of transfer of each certificate shall be subject to the reasonable regulations of the transfer
agent to which the certificate is presented for transfer, and also, if the corporation then has one or
more duly appointed and acting registrars, to the reasonable regulations of the registrar to which the
new certificate is presented for registration; and provided, further that no certificate for shares of
stock shall be issued or delivered or, if issued or delivered, shall have any validity whatsoever until
and unless it has been signed or authenticated in the manner provided in Section 8.5 hereof.

® To make service and publication of all notices that may be necessary or
proper, and without command or direction from anyone. In case of the absence, disability, refusal,
or neglect of the secretary to make service or publication of any notices, then such notices may be
served and/or published by the chief executive officer, the president or a vice president, or by any
person thereunto authorized by any of them or by the board of directors or by the holders of a
majority of the outstanding shares of the corporation.

(8  Generally to do and perform all such duties as pertain to the office of secretary
and as may be required by the board of directors.

5.12 CHIEF FINANCIAL OFFICER. The powers and duties of the chief financial officer
are.
(a)  To supervise the corporate-wide treasury functions and financial reporting to
external bodies.

(b)  To have the custody of all funds, securities, evidence of indebtedness and
other valuable documents of the corporation and, at the chief financial officer's discretion, to cause
any or all thereof to be deposited for account of the corporation at such depositary as may be
designated from time to time by the board of directors or the chairman of the board or the chief

executive officer.
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(¢)  Toreceive or cause to be received, and to give or cause to be given, receipts
and acceptances for monies paid in for the account of the corporation.

(d)  To disburse, or cause to be disbursed, all funds of the corporation as may be
directed by the board of directors, the chairman of the board or the chief executive officer, taking
proper vouchers for such disbursements.

(e) To render to the chief executive officer and to the board of directors,
whenever they may require, accounts of all transactions and of the financial condition of the
corporation.

(f)  Generally to do and perform all such duties as pertain to the office of chief
financial officer and as may be required by the board of directors.

ARTICLE VI

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND OTHER AGENTS

6.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS. Each person who was or
is made a party or is threatened to be made a party to or is involved in any action, suit, or
proceeding, whether civil, criminal, administrative or investigative (hereinafter a "proceeding"), by
reason of the fact that he or she or a person of whom he or she is the legal representative is or was a
director or officer of the corporation (or any predecessor) or is or was serving at the request of the
corporation (or any predecessor) as a director, officer, employee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise (or any predecessor of any of such entities),
including service with respect to employee benefit plans maintained or sponsored by the corporation
(or any predecessor), whether the basis of such proceeding is alleged action in an official capacity as
a director, officer, employee or agent or in any other capacity while serving as a director, officer,
employee or agent, shall be indemnified and held harmless by the corporation to the fullest extent
authorized by the General Corporation Law of the State of Delaware, as the same exists or may
hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the corporation to provide broader indemnification rights than said law
permitted the corporation to provide prior to such amendment), against all expense, liability and loss
(including attorneys' fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to
be paid in settlement) reasonably incurred or suffered by such person in connection therewith and
such indemnification shall continue as to a person who has ceased to be a director, officer, employee
or agent and shall inure to the benefit or his or her heirs, executors and administrators; provided,
however, that except as provided in the third paragraph of this Bylaw, the corporation shall
indemnify any such person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person only if such proceeding (or part thereof) was authorized by the board of
directors. The right to indemnification conferred in this Bylaw shall be a contract right and shall
include the right to be paid by the corporation the expenses incurred in defending any such
proceeding in advance of its final disposition, such advances to be paid by the corporation within
twenty (20) days after the receipt by the corporation of a statement or statements from the claimant
requesting such advance or advances from time to time; provided, however, that if the General
Corporation Law of the State of Delaware requires, the payment of such expenses incurred by a
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director or officer in his or her capacity as a director or officer (and not in any other capacity in
which service was or is rendered by such person while a director or officer, including, without
limitation, service to an employee benefit plan) in advance of the final disposition of a proceeding,
shall be made only upon delivery to the corporation of an undertaking by or on behalf of such
director or officer to repay all amounts so advanced if it shall ultimately be determined that such
director or officer is not entitled to be indemnified under this Bylaw or otherwise.

To obtain indemnification under this Bylaw, a claimant shall submit to the corporation a
written request, including therein or therewith such documentation and information as is reasonably
available to the claimant and is reasonably necessary to determine whether and to what extent the
claimant is entitled to indemnification. Upon written request by a claimant for indemnification
pursuant to the preceding sentence, a determination, if required by applicable law, with respect to the
claimant's entitlement thereto shall be made as follows: (i) if requested by the claimant, by
Independent Counsel (as hereinafter defined), or (ii) if no request is made by the claimant for a
determination by Independent Counsel, (A) by the board of directors by a majority vote of a quorum
consisting of Disinterested Directors (as hereinafter defined), or (B) if a quorum of the board of
directors consisting of Disinterested Directors is not obtainable or, even if obtainable, such quorum
of Disinterested Directors so directs, by Independent Counsel in a written opinion to the board of
directors, a copy of which shall be delivered to the claimant, or (C) if a quorum of Disinterested
Directors so directs, by the stockholders of the corporation. In the event the determination of
entitlement to indemnification is to be made by Independent Counsel at the request of the claimant,
the Independent Counsel shall be selected by the board of directors unless there shall have occurred
within two years prior to the date of the commencement of the action, suit or proceeding for which
indemnification is claimed a "Change of Control" as defined below, in which case the Independent
Counsel shall be selected by the claimant unless the claimant shall request that such selection be
made by the board of directors. If it is so determined that the claimant is entitled to indemnification,
payment to the claimant shall be made within ten (10) days after such determination.

If a claim for the indemnification under this Bylaw is not paid in full by the corporation
within thirty (30) days after a written claim pursuant to the preceding paragraph of this Bylaw has
been received by the corporation, the claimant may at any time thereafter bring suit against the
corporation to recover the unpaid amount of the claim and, if successful in whole or in part, the
claimant shall be entitled to be paid also the expense of prosecuting such claim. It shall be a defense
to any such action (other than an action brought to enforce a claim for expenses incurred in
defending any proceeding in advance of its final disposition where the required undertaking, if any is
required, has been tendered to the corporation) that the claimant has not met the standard of conduct
which makes it permissible under the General Corporation Law of the State of Delaware for the
corporation to indemnify the claimant for the amount claimed, but the burden of proving such
defense shall be on the corporation. Neither the failure of the corporation (including its board of
directors, Independent Counsel or stockholders) to have made a determination prior to the
commencement of such action that indemnification of the claimant is proper in the circumstances
because he or she has met the applicable standard of conduct set forth in the General Corporation
Law of the State of Delaware, nor an actual determination by the corporation (including its board of
directors, Independent Counsel or stockholders) that the claimant has not met such applicable
standard of conduct, shall be a defense to the action or create a presumption that the claimant has not

met the applicable standard of conduct.
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If a determination shall have been made pursuant to this Bylaw that the claimant is entitled to
indemnification, the corporation shall be bound by such determination in any judicial proceeding
commenced pursuant to the proceeding paragraph of this Bylaw. The corporation shall be precluded
from asserting in any judicial proceeding commenced pursuant to the third paragraph of this Bylaw
that the procedures and presumptions of this Bylaw are not valid, binding and enforceable and shall
stipulate in such proceeding that the corporation is bound by all the provisions of this Bylaw. The
right to indemnification and the payment of expenses incurred in defending a proceeding in advance
of its final disposition conferred in this Bylaw shall not be exclusive or any other right which any
person may have or hereafter acquire under any statute, provision of the Certificate of Incorporation,
Bylaws, agreement, vote of stockholders or Disinterested Directors or otherwise. No repeal or
modification of this Bylaw shall in any way diminish or adversely affect the rights of any director,
officer, employee or agent of the corporation hereunder in respect of any occurrence or matter
arising prior to any such repeal or modification.

If any provision or provisions of this Bylaw shall be held to be invalid, illegal or
unenforceable for any reason whatsoever: (i) the validity, legality and enforceability of the
remaining provisions of this Bylaw (including, without limitation, each portion of any paragraph of
this Bylaw containing any such provision held to be invalid, illegal or unenforceable, that is not itself
held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby; and
(ii) to the fullest extent possible, the provisions of this Bylaw (including, without limitation, each
such portion of any paragraph of this Bylaw containing any such provision held to be invalid, illegal
or unenforceable) shall be construed so as to give effect to the intent manifested by the provision
held invalid, illegal or unenforceable.

For the purpose of this Bylaw, a "Change of Control" shail mean:

(1)  the acquisition by any individual, entity or group (within the meaning of
Section 13(d)(3) or 14(d)(2) of the 1934 Act (a "Person") of beneficial ownership (within the
meaning of Rule 13d-3 promulgated under the 1934 Act) of 20% or more of either (i) the then
outstanding shares of common stock of the corporation (the "Qutstanding Corporation Common
Stock") or (ii) the combined voting power of the then outstanding voting securities of the corporation
entitled to vote generally in the election of directors (the "Outstanding Corporation Voting
Securities"); provided, however, that for purposes of this part (1), the following acquisitions shall not
constitute a Change of Control: (i) any acquisition directly from the corporation or any acquisition
from other stockholders where (A) such acquisition was approved in advance by the board of
directors of the corporation, and (B) such acquisition would not constitute a Change of Contro! under
part (1) of this definition, (ii) any acquisition by the corporation, (iii) any acquisition by any
employee benefit plan (or related trust) sponsored or maintained by the corporation or any
corporation controlled by the corporation, or (iv) any acquisition by any corporation pursuant to a
transaction which complies with clauses (i), (ii) and (iii) of part (1) of this definition; or

(2)  individuals who, as of the date hereof, constitute the board of directors (the
"Incumbent Board") cease for any reason to constitute at least a majority of the board of directors;
provided, however, that any individual becoming a director subsequent to the date hereof whose
election, or nomination for election by the stockholders, was approved by a vote of at least a
majority of the directors then comprising the Incumbent Board shall be considered as though such
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individual were a member of the Incumbent Board, but excluding, for this purpose, any such
individual whose initial assumption of office occurs as a result of an actual or threatened election
contest with respect to the election or removal of directors or other actual or threatened solicitation

* of proxies of consents by or on behalf of a Person other than the board of directors; or

(3)  consummation of a reorganization, merger or consolidation or sale or other
disposition of all or substantially all of the assets of the corporation (a "Business Combination"), in
each case, unless, following such Business Combination, (i) all or substantially all of the individuals
and entities who were the beneficial owners, respectively, of the Outstanding Corporation Common
Stock and Outstanding Corporation Voting Securities immediately prior to such Business
Combination beneficially own, directly or indirectly, more than 50% of, respectively, the then
outstanding shares of common stock and the combined voting power of the then outstanding voting
securities entitled to vote generally in the election of directors, as the case may be, of the corporation
resulting from such Business Combination (including, without limitation, a corporation which as a
result of such transaction owns the corporation or all or substantially all of the corporation's assets
either directly or through one or more subsidiaries) in substantially the same proportions as their
ownership, immediately prior to such Business Combination of the Outstanding Corporation
Common Stock and Outstanding Corporation Voting Securities, as the case may be, (ii) no Person
(excluding any corporation resulting from such Business Combination or any employee benefit plan
(or related trust) of the corporation or such corporation resulting from such Business Combination)
beneficially owns, directly or indirectly, 20% or more of; respectively, the then outstanding shares of
common stock of the corporation resulting from such Business Combination or the combined voting
power of the then outstanding voting securities of such corporation except to the extent that such
ownership existed prior to the Business Combination, and (iii) at least a majority of the members of
the board of directors of the corporation resulting from such Business Combination were members of
the Incumbent Board at the time of the execution of the initial agreement, or of the action of the
board of directors, providing for such Business Combination; or

(4)  approval by the stockholders of a complete liquidation or dissolution of the
corporation.

For purposes of this Bylaw:

"Disinterested Director” shall mean a director of the corporation who is not and was not a
party to the matter in respect of which indemnification is sought by the claimant.

"Independent Counsel" shall mean a law firm, a member of a law firm, or an independent
practitioner, that is experienced in matters of corporation law and shall include any person who,
under the applicable standards of professional conduct then prevailing, would not have a conflict of
interest in representing either the corporation or the claimant in an action to determine the claimant's

rights under this Bylaw.

Any notice, request or other communication required or permitted to be given to the
corporation under this Bylaw shall be in writing and either delivered in person or sent by telecopy,
telex, telegram, overnight mail or courier service, or certified or registered mail, postage or charges
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prepaid, return copy requested, to the secretary of the corporation and shall be effective only upon
receipt by the secretary.

6.2 INDEMNIFICATION OF OTHERS. The corporation shall have the power, to the
maximum extent and in the manner permitted by the General Corporation Law of Delaware, to
indemnify each of its employees and agents (other than directors and officers) against expenses
(including attorneys' fees), judgments, fines, settlements and other amounts actually and reasonably
incurred in connection with any proceeding, arising by reason of the fact that such person is or was
an agent of the corporation. For purposes of this Section 6.2, an "employee"” or "agent" of the
corporation (other than a director or officer) includes any person (i) who is or was an employee or
agent of the corporation, (ii) who is or was serving at the request of the corporation as an employee
or agent of another corporation, partnership, joint venture, trust or other enterprise, or (iii) who was
an employee or agent of a corporation which was a predecessor corporation of the corporation or of
another enterprise at the request of such predecessor corporation.

6.3  INSURANCE. The corporation may purchase and maintain insurance on behalf of
any person who is or was a director, officer, employee or agent of the corporation, or is or was
serving at the request of the corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against
him or her and incurred by him or her in any such capacity, or arising out of his or her status as such,
whether or not the corporation would have the power to indemnify him or her against such liability
under the provisions of the General Corporation Law of Delaware.

6.4  EXPENSES. The corporation shall advance to any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative, by reason of the fact that he or she is or was
a director or officer of the corporation, or is or was serving at the request of the corporation as a
director or officer of another corporation, partnership, joint venture, trust or other enterprise, prior to
the final disposition of the proceeding, promptly following request therefor, all expenses incurred by
any director or officer in connection with such proceeding, upon receipt of an undertaking by or on
behalf of such person to repay said amounts if it should be determined ultimately that such person is -
not entitled to be indemnified under this Bylaw or otherwise; provided, however, that the corporation
shall not be required to advance expenses to any director or officer in connection with any
proceeding (or part thereof) initiated by such person unless the proceeding was authorized in
advance by the board of directors of the corporation.

Notwithstanding the foregoing, unless otherwise determined pursuant to Section 6.5, no
advance shall be made by the corporation to an officer of the corporation (except by reason of the
fact that such officer is or was a director of the corporation in which event this paragraph shall not
apply) in any action, suit or proceeding, whether civil, criminal, administrative or investigative, if a
determination is reasonably and promptly made (i) by the board of directors by a majority vote of a
quorum consisting of directors who were not parties to the proceeding, or (ii) if such quorum is not
obtainable, or, even if obtainable, a quorum of disinterested directors so directs, by independent legal
counsel in a written opinion, that the facts known to the decision-making party at the time such
determination is made demonstrate clearly and convincingly that such person acted in bad faith or in
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a manner that such person did not believe to be in or not opposed to the best interests of the
corporation.

6.5 NON-EXCLUSIVITY OF RIGHTS. The rights conferred on any person by this
Bylaw shall not be exclusive of any other right which such person may have ‘or hereafter acquire
under any statute, provision of the Certificate of Incorporation, Bylaws, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in his official capacity and as to
action in another capacity while holding office. The corporation is specifically authorized to enter
into individual contracts with any or all of its directors, officers, employees or agents respecting
indemnification and advances, to the fullest extent not prohibited by the General Corporation Law of

Delaware.

6.6 SURVIVAL OF RIGHTS. The rights conferred on any person by this Bylaw shall
continue as to a person who has ceased to be a director, officer, employee or other agent and shall
inure to the benefit of the heirs, executors and administrators of such a person.

6.7 AMENDMENTS. Any repeal or modification of this Bylaw shall only be
prospective and shall not affect the rights under this Bylaw in effect at the time of the alleged
occurrence of any action or omission to act that is the cause of any proceeding against any agent of
the corporation.

ARTICLE VII

RECORDS AND REPORTS
7.1 MAINTENANCE AND INSPECTION OF RECORDS. The corporation shall, either

at its principal executive office or at such place or places as designated by the board of directors,
keep a record of its stockholders listing their names and addresses and the number and class of
shares held by each stockholder, a copy of these Bylaws as amended to date, accounting books and

other records.

Any stockholder of record, in person or by attorney or other agent, shall, upon written
demand under oath stating the purpose thereof, have the right during the usual hours for business to
inspect for any proper purpose the corporation's stock ledger, a list of its stockholders, and its other
books and records and to make copies or extracts therefrom. A proper purpose shall mean a purpose
reasonably related to such person’s interest as a stockholder. In every instance where an attorney or
other agent is the person who seeks the right to inspection, the demand under oath shall be
accompanied by a power of attorney or such other writing that authorizes the attorney or other agent
to so act on behalf of the stockholder. The demand under oath shall be directed to the corporation at
its registered office in Delaware or at its principal place of business.

7.2  INSPECTION BY DIRECTORS. Any director shall have the right to examine the
corporation's stock ledger, a list of its stockholders and its other books and records for a purpose
reasonably related to his or her position as a director. The Court of Chancery is hereby vested with
the exclusive jurisdiction to determine whether a director is entitled to the inspection sought. The

Court may summarily order the corporation to permit the director to inspect any and all books and

21-



records, the stock ledger, and the stock list and to make copies or extracts therefrom. The Court
may, in its discretion, prescribe any limitations or conditions with reference to the inspection, or
award such other and further relief as the Court may deem just and proper.

73  REPRESENTATION OF SHARES OF OTHER CORPORATIONS. The chief

executive officer or any other officer of this corporation authorized by the board of directors or the
chief executive officer is authorized to vote, represent, and exercise on behalf of this corporation all
rights incident to any and all shares of any other corporation or corporations standing in the name of
this corporation. The authority herein granted may be exercised either by such person directly or by
any other person authorized to do so by proxy or power of attorney duly executed by such person
having the authority.

ARTICLE VIII

GENERAL MATTERS
8.1 RECORD DATE FOR PURPOSES OTHER THAN NOTICE AND VOTING. For

purposes of determining the stockholders entitled to receive payment of any dividend or other
distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of
any other lawful action, the board of directors may fix, in advance, a record date, which shall not be
more than sixty (60) days before any such action. In that case, only stockholders of record at the
close of business on the date so fixed are entitled to receive the dividend, distribution or allotment of
rights, or to exercise such rights, as the case may be, notwithstanding any transfer of any shares on
the books of the corporation after the record date so fixed, except as otherwise provided in the
Certificate of Incorporation, by these Bylaws, by agreement or by law.

If the board of directors does not so fix a record date, then the record date for determining
stockholders for any such purpose shall be at the close of business on the day on which the board of
directors adopts the applicable resolution or the sixtieth (60th) day before the date of that action,
whichever is later.

8.2 CHECKS: DRAFTS; EVIDENCES OF INDEBTEDNESS. From time to time, the

board of directors shall determine by resolution which person or persons may sign or endorse all
checks, drafts, other orders for payment of money, notes or other evidences of indebtedness that are
issued in the name of or payable to the corporation, and only the persons so authorized shall sign or
endorse those instruments.

8.3 CORPORATE CONTRACTS AND INSTRUMENTS; HOW EXECUTED. The

board of directors, except as otherwise provided in these Bylaws, may authorize any officer or
officers, or agent or agents, to enter into any contract or execute any instrument in the name of and
on behalf of the corporation; such authority may be general or confined to specific instances. Unless
so authorized or ratified by the board of directors or within the agency power of an officer, no
officer, agent or employee shall have any power or authority to bind the corporation by any contract
or engagement or to pledge its credit or to render it liable for any purpose or for any amount.
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8.4  FISCAL YEAR. The fiscal year of this corporation shall begin on the first day of
November of each year and end on the last day of October of the following year.

85  STOCK CERTIFICATES. There shall be issued to each holder of fully paid shares
of the capital stock of the corporation a certificate or certificates for such shares. Pursuant to the
General Corporation Law of the State of Delaware, every holder of shares of the corporation shall be
entitled to have a certificate signed by, or in the name of the corporation by, the chairman of the
board of directors, or the chief executive officer, and by the treasurer or an assistant treasurer, or the
secretary or an assistant secretary of the corporation representing the number of shares registered in
certificate form. Any or all of the signatures on the certificate may be a facsimile. In case any
officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon
a certificate has ceased to be such officer, transfer agent or registrar before such certificate is issued,
it may be issued by the corporation with the same effect as if he or she were such officer, transfer
agent or registrar at the date of issue.

8.6 SPECIAL DESIGNATION ON CERTIFICATES. If the corporation is authorized to
issue more than one class of stock or more than one series of any class, then the powers, the
designations, the preferences, and the relative, participating, optional or other special rights of each
class of stock or series thereof and the qualifications, limitations or restrictions of such preferences
and/or rights shall be set forth in full or summarized on the face or back of the certificate that the
corporation shall issue to represent such class or series of stock; provided, however, that, except as
otherwise provided in Section 202 of the General Corporation Law of Delaware, in lieu of the
foregoing requirements there may be set forth on the face or back of the certificate that the
corporation shall issue to represent such class or series of stock a statement that the corporation will
furnish without charge to each stockholder who so requests the powers, the designations, the
preferences, and the relative, participating, optional or other special rights of each class of stock or
series thereof and the qualifications, limitations or restrictions of such preferences and/or rights.

8.7 LOST CERTIFICATES. The corporation may issue a new share certificate or new
certificate for any other security in the place of any certificate theretofore issued by it, alleged to
have been lost, stolen or destroyed, and the corporation may require the owner of the lost, stolen or
destroyed certificate or the owner's legal representative to give the corporation a bond (or other
adequate security) sufficient to indemnify it against any claim that may be made against it (including
any expense or liability) on account of the alleged loss, theft or destruction of any such certificate or
the issuance of such new certificate. The board of directors may adopt such other provisions and
restrictions with reference to lost certificates, not inconsistent with applicable law, as it shall in its
discretion deem appropriate.

8.8 CONSTRUCTION; DEFINITIONS. Unless the context requires otherwise, the
general provisions, rules of construction, and definitions in the General Corporation Law of
Delaware shall govern the construction of these Bylaws. Without limiting the generality of this
provision, the singular number includes the plural, the plural number includes the singular, and the
term "person" includes both a corporation and a natural person.

8.9 PROVISIONS ADDITIONAL TO PROVISIONS OF LAW. All restrictions,

limitations, requirements and other provisions of these Bylaws shall be construed, insofar as
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~ possible, as supplemental and additional to all provisions of law applicable to the subject matter
thereof and shall be fully complied with in addition to the said provisions of law unless such
compliance shall be illegal. '

8.10 PROVISIONS CONTRARY TQ PROVISIONS OF LAW. Any article, section,

subsection, subdivision, sentence, clause or phrase of these Bylaws which upon being construed in
the manner provided in Section 8.9 hereof, shall be contrary to or inconsistent with any applicable
provisions of law, shall not apply so long as said provisions of law shall remain in effect, but such
result shall not affect the validity or applicability of any other portions of these Bylaws, it being
hereby declared that these Bylaws would have been adopted and each article, section, subsection,
subdivision, sentence, clause or phrase thereof, irrespective of the fact that any one or more articles,
sections, subsections, subdivisions, sentences, clauses or phrases is or are illegal.

8.11 NOTICES. Any reference in these Bylaws to the time a notice is given or sent
means, unless otherwise expressly provided, the time a written notice by mail is deposited in the
United States mails, postage prepaid; or the time any other written notice is personally delivered to
the recipient or is delivered to a common carrier for transmission, or actually transmitted by the
person giving the notice by electronic means, to the recipient; or the time any oral notice is
communicated, in person or by telephone or wireless, to the recipient or to a person at the office of
the recipient who the person giving the notice has reason to believe will promptly communicate it to
the recipient.

ARTICLE IX
AMENDMENTS

Subject to Section 6.7 hereof, the original or other bylaws of the corporation may be adopted,
amended or repealed by the stockholders entitled to vote; provided, however, that the corporation
may, in its Certificate of Incorporation, confer the power to adopt, amend or repeal bylaws upon the
directors. The fact that such power has been so conferred upon the directors shall not divest the
stockholders of the power, nor limit their power to adopt, amend or repeal bylaws. Notwithstanding
the foregoing, amendment or deletion of all or any portion of Article II hereof, Section 3.2 hereof,
Section 3.3 hereof, Section 3.4 hereof, Section 6.1 hereof or this Article IX by the stockholders of
the corporation shall require the affirmative vote of sixty-six and two-thirds percent (66 2/3%) of the
outstanding shares entitled to vote thereon.

Whenever an amendment or new bylaw is adopted, it shall be copied in the book of bylaws
with the original bylaws, in the appropriate place. If any bylaw is repealed, the fact of repeal with
the date of the meeting at which the repeal was enacted or the filing of the operative written
consent(s) shall be stated in said book.

Amended and restated effective April 1, 2005.
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Lawrence T. Babbio, Jr.

Director since 2002
Mr. Babbio has served since 2000 as vice chairman and president of Verizon Communicz

(formerly Bell Atlantic Corporation). Mr. Babbio was a director of Compaq from 1995 until
with HP in May 2002. Mr. Babbio is also a director of ARAMARK Corporation. In 1997, he
elected president and chief operating officer of Network Group and chairman of Global Wi
Group of Bell Atlantic.

Patricia C. Dunn

Director since 1998
Ms. Dunn was named non-executive chairman of the board of directors of HP in February

member of HP's board since 1998, she previously served as chairman of the audit commi
Dunn was elected vice chairman of Barclays Global Investors (BGl) in 2002 and served a
chairman, chairman and chief executive officer from 1995 through 2002. As CEO of BGl,

its growth into new global markets for the firm's core investment capabilities and expandir
offerings into new product categories. Ms. Dunn advises on strategy and key business iss
She joined the firm's predecessor organization, Wells Fargo Investment Advisors, in 1978
serves on the advisory board of the UC Berkeley Haas School of Business, as well as the
board's Center for Corporate Governance, and serves as the director and a member of th
committee of Larkin Street Youth Services in San Francisco.

Richard A. Hackborn

Director since 1992
Mr. Hackborn served as HP's chairman of the board of directors from January 2000 to Se

2000. Prior to retiring from HP in 1993 after 33 years of service, he held several top mana
positions at the company. From 1990 until his retirement, he was responsible for HP's PC
personal information product business. His ieadership and design engineer background r¢
the integration of HP's early minicomputer and high-frequency test instrumentation busine
1979, Mr. Hackborn served as general manager and then vice president of the printing bu
where he was responsible for the development of key HP printing technologies, such as it
laser printing, and for the design and manufacture of non-impact print technologies.

Mark V. Hurd

Director since 2005

Mr. Hurd became chief executive officer and president of HP, and joined HP’s board of dit
effective April 1, 2005. Mr. Hurd served as chief executive officer of NCR Corp. from Marc
March 2005, and as president from July 2001 to March 2005. From September 2002 to M
Mr. Hurd was the chief operating officer of NCR, and from July 2000 until March 2003, he
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operating officer of NCR'’s Teradata data-warehousing division. Mr. Hurd also served as e
vice president of NCR from July 2000 through July 2001.

Dr. George A. Keyworth Il

Director since 1986
Dr. Keyworth has been chairman and senior fellow with The Progress & Freedom Founda

public policy research institute, since 1995. He was science advisor to the president and ¢
the White House's Office of Science and Technology Policy from 1981 to 1986. He is alsc
of General Atomics. Dr. Keyworth holds various honorary degrees and is an honorary pro
Fudan University in Shanghai, People's Republic of China.

Robert E. Knowling, Jr.

Director since 2000

Mr. Knowling has served as the chief executive officer of Vercuity, a telecommunications
management company, since May 2005. From December 2002 until May 2005, Mr. Know
as chief executive officer of the NYC Leadership Academy, an independent non-profit cor
created by NYC Schools Chancellor Joel 1. Klein and Mayor Michael R. Bioomberg. From
2001 to January 2003, Mr. Knowling served as the chairman and chief executive officer o
Technologies, Inc. From July 1998 through October 2000, he was president and chief exe
officer of Covad Communications, Co. and served as chairman from September 1999 to (
2000. Mr. Knowling is a director of Ariba, Inc. and Heidrick & Struggles International, Inc.

serves as a member of the advisory boards of Ontologent, Inc.; Northwestern University's
Graduate School of Management; and the University of Michigan Graduate School of Bus

Tom Perkins

Director since 2005
Mr. Perkins has served since 1972 as a general partner of Kleiner Perkins Caufield & Bye

investment partnership, and has served as a general or limited partner at many of its fund
Perkins served as chairman of the board of directors of Tandem Computers Inc. from 197
and had served as a director at HP from 2002 until March 2004, prior to his rejoining the t
Perkins was a director of Compagq from 1997 until its merger with HP in 2002. Mr. Perkins
director of News Corp.

Robert L. Ryan

Director since 2004
Mr. Ryan served as senior vice president and chief financial officer of Medtronic, Inc., am

technology company, from 1993 until his retirement in May 2005. He is a director of Unite
Group.

Lucille S. Salhany

Director since 2002

Ms. Salhany founded JHMedia, a consulting company, and has served as its president ar
executive officer from 1997 to 1999 and again since 2002. Ms. Salhany has consulted for
as Macy's, NASA and Chris-Craft industries. From 1999 to 2002, she was president and ¢
executive officer of LifeFX Networks, inc. Ms. Salhany was a director of Compaq from 19¢
merger with HP in 2002. She is also a director of Boston Restaurant Associates and a tru:

Hillside School and Emerson Coliege.

Robert P. Wayman

Director since 2005

Mr. Wayman has served as chief financial officer of HP since 1984 and as executive vice
since 1992. Mr. Wayman served as interim chief executive officer from February 2005 thr
2005, and re-joined HP's board of directors in February 2005. Mr. Wayman had previousl'
HP's board from 1993 to 2002. Mr. Wayman is a director of CNF Inc. and Sybase Inc. He
as a member of the Kellogg Advisory Board to the Northwestern University School of Bus
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HP Board structure and committees

HP's Board has 10 directors and the following five committees: Acquisitions, Audit, HR an
Compensation, Nominating and Governance, and Technology. Committee memberships :
function of each committee are described below.

. o . HR and Nominating
Name of Director Acquisitions Audit Compensation aG'L(\j/emance T
Non-employee Directors
Patricia C. Dunn X
Lawrence Babbio, Jr. X* X* X
Richard A. Hackborn
Dr. George A. Keyworth li X | X
Robert E. Knowling, Jr. X X*
Thomas J. Perkins X
Robert L. Ryan X X*
Lucille S. Salhany X X
Employee Directors
Mark V. Hurd

Robert P. Wayman

* = Chair

Acquisitions Committee

The Acquisitions Committee oversees the scope, direction, quality, investment levels and
of HP's investment, acquisition, managed services, joint venture and divestiture transactic
of HP's business strategy. The Acquisitions Committee reviews and evaluates guidelines
transactions, and reviews and approves proposed transactions in accordance with such g
The Acquisitions Committee also evaluates HP's integration planning and execution, and
results of transactions after integration.

» Read committee charter (PDF file)
Audit Committee

HP has a separately-designated standing Audit Committee established in accordance witl
(a)(58)(A) of the Securities Exchange Act of 1934, as amended, (the "Exchange Act"). Th
Committee assists the Board in fulfilling its responsibilities for general oversight of the inte
HP's financial statements, HP's compliance with legal and regulatory requirements, the qu
and independence of the independent registered public accounting firm, the performance

8/7/2005



HP Investor Relations: HP Board Structure and Committees Page 2 of 3

internal audit function and the independent registered public accounting firm, risk assessr
risk management, and finance and investment functions. Among other things, the Audit C
prepares the Audit Committee report for inclusion in the annual proxy statement; annually
charter and performance; appoints, evaluates and determines the compensation of the int
registered public accounting firm; reviews and approves the scope of the annual audit, the
and the financial statements; reviews HP's disclosure controls and procedures, internal c¢
information security policies, internal audit function, and corporate policies with respect to
information and earnings guidance; oversees investigations into complaints concerning fir
matters; reviews other risks that may have a significant impact on HP's financial statemer
oversees the investments and assets of HP's U.S. pension and welfare benefit plan trusts
international pension plans of HP's subsidiaries; reviews and oversees treasury matters, |
loan guarantees and outsourcings; reviews HP Financial Services' capitalization and oper
reviews the activities of Investor Relations; and coordinates with the HR and Compensatic
Committee regarding the cost, funding and financial impact of HP's equity compensation |
benefit programs. The Audit Committee works closely with management as well as the inc
registered public accounting firm. The Audit Committee has the authority to obtain advice
assistance from, and receive appropriate funding from HP for, outside legal, accounting o
advisors as the Audit Committee deems necessary to carry out its duties.

The Board determined that each of Robert L. Ryan, Chair of the Audit Committee, and Au
Committee members Patricia C. Dunn and Dr. George A. Keyworth Il is an audit committe
expert as defined by ltem 401(h) of Regulation S-K of the Exchange Act and independent

meaning of ltem 7(d)(3)(iv) of Schedule 14A of the Exchange Act.

» Read committee charter (PDF file)
» Rule 10A-3(b)(3) Policy and Procuedures for the Receipt, Treatment and Retention of C
concerning Questionable Accounting, Internal Controls and Auditing Matters (PDF file)

HR and Compensation Committee

The HR and Compensation Committee discharges the Board's responsibilities relating to
compensation of HP's executives and directors; produces an annual report on executive

compensation for inclusion in the annual proxy statement; provides general oversight of -
compensation structure, including HP's equity compensation plans and benefits programs
and provides guidance on HP's human resources programs,; and retains and approves the
the retention of compensation consultants and other compensation experts. Other specific
responsibilities of the HR and Compensation Committee include evaluating human resout
compensation strategies and overseeing HP's total rewards program; monitoring the lead
development process; reviewing and approving objectives relevant to executive officer co
evaluating performance and determining the compensation of executive officers in accord
those objectives; approving severance arrangements and other applicable agreements fo
officers; overseeing HP's equity-based and incentive compensation plans; approving any
non-equity based benefit plans involving a material financial commitment by HP; monitorit
workforce management programs; recommending to the Board director compensation; m:
director and executive stock ownership; and annually evaluating its performance and its ¢

» Read committee charter (PDF file)

Nominating and Governance Committee

The Nominating and Governance Committee identifies individuals qualified to become Bo
members, consistent with criteria approved by the Board; oversees the organization of th¢
discharge the Board's duties and responsibilities properly and efficiently; and identifies be
and recommends corporate governance principles, including giving proper attention and r
effective responses to stockholder concerns regarding corporate governance. Other spec
and responsibilities of the Nominating and Governance Committee include annually asse:
size and composition of the Board; developing membership qualifications for Board commr
defining specific criteria for board membership and director independence; monitoring cor
with Board and Board committee membership criteria; annually reviewing and recommen:
directors for continued service; coordinating and assisting management and the Board in

new members to the Board,; reviewing and recommending proposed changes to HP's cha
bylaws and Board committee charters; assessing periodically and recommending action v
to stockholder rights plans or other stockholder protections; recommending Board commit
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assignments; reviewing and approving any employee director standing for election for out
profit boards of directors; reviewing governance-related stockholder proposals and recom
Board responses; overseeing the evaluation of the Board and management; conducting a
review of director independence and the financial literacy and expertise of Audit Committe
members; and reviewing material and extraordinary claims for indemnification of directors
and non-officer employees of HP and its subsidiaries. Annually the Chairman of the Nomi
Governance Committee works with the Chairman of the HR and Compensation Committe
evaluate the performance of the Chairman of the Board and CEQO and present the results
review to the Board and to the Chairman and CEO. The Chair of the Nominating and Gov
Committee also receives communications directed to non-management directors.

» Read committee charter (PDF file)

Technology Committee

The Technology Committee assesses the health of HP's technology development and the
quality of HP's intellectual property. It makes recommendations to the Board as to scope,
quality, investment levels and execution of HP's technology strategies. It provides guidan:
execution of technology strategies formulated by HP's internal technology council and on
as it may pertain to, among other things, market entry and exit; investments, mergers, acc
and divestitures; new business divisions and spin-offs; research and development investn
key competitor and partnership strategies.

» Read committee charter (PDF file)

To view PDF files, you need to have Adobe Acrobat Reader installed on your computer. £

features.
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