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Name and Address: 

Nasdaq International Market Initiatives, Inc. 
9600 Blackwell Road 
Rockville, MD 20850 

Details of organization: 

Stock corporation organized under the General Corporation Law of the State of 
Delaware on November 26,1996 

Affiliation: 

Nasdaq International Market Initiatives, Inc. is a wholly owned subsidiary of The 
Nasdaq Stock Market, Inc. 

Business or functions: 

Nasdaq International Market Initiatives, Inc. was organized for the development 
and supply of computer information and trading services abroad and the 
administration of systems for transaction activities through hardware and 
equipment. 

Certificate of Incorporation: 

Attached as Exhibit A. 

By-Laws: 

Attached as Exhibit B. 

Officers, Directors, and Standing Committee Members 

Director: John L. Jacobs 

Officers: John L. Jacobs, President; Jeffrey Davis, Secretary 





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 CHANGE OF REGISTERED AGENT OF "NASDAQ 


INTERNATIONAL MARKET INITIATIVES, INC.", FILED IN THIS OFFICE ON 


THE THIRD DAY OF APRIL, A.D. 2002, AT 2 O'CLOCK P.M. 


A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 


NEW CASTLE COUNTY RECORDER OF DEEDS. 


&dh*k 
Harriet Smith Windsor, Secretary of State 

2688562 8100 AUTHENTICATION: 1709055 

020213781 DATE: 04-08-02 



STATE OF DELAWARE 

SECRETARY OF STATE 


DIVISION OF CORPORATIONS 

FILED 02:OO PM 04/03/2002 


020213781 - 2688562 

CERTIFICATE OF CHANGE OF REGISTERED AGENT 
AND 

REGISTERED OFFICE 

bsdaa I n t e r n a l  Ma&e.ts Inltbtives, Inc., a carporation organized and 
e%istingunderand by virtue of the anera1Corporatlan Law of the State of 
Delaware 

DOES HEREBY CERTIFY: 

That the tegi6te'iwd offke of the corporation In the state of Delaware L ' 

hereby changed to CorporatkIn frust Center, 1209 Orange Street, in the City of 
Wnmington, County of New Castle. 

That the registered agent of the corporation is hereby changed toTHE 
CORPORATION TRUST COMPANY, the business address of which is identical 
to the aforementioned registemd office as changed. 

Thai the changes in the registered offlce and registend agent of the 
corporation as set fbrth herein were duly authorized by resoldon of thebard of 
Wrectoc8 of the corporation. 

IN WITNESS WHEREOF, the has caused thk Certificate tobe 
slgned by an authorired officer. thk 

. 
1 . Joan C. Conlw 

'Any authorized officer or the chalman or Vice-Chairman of lhe Board of 
Directors may execute this certificate, 



STATE OF DELAWlUZe @ O o z  
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 01 :00 Pn 11/26/1996 

960346831 - 2688562 

CERTIFICATE OF INCORPORATION 
OF 


NASDAQ INTERNATIONAL m T tNlTIATmS, INC. 

I, the undersigned, fbr the purposes of incorporating and organizing a 
corporation under the General Corporation Law of the State of Delaware, do execute this 
Certificate ofIncorporation and do hereby ffirtifl as follows: 

FIRST. The name of the corporation is Nasdaq International Market 
Initiatives, Inc. 

SECOND.The address of the corporation's registered office in the State of 
Delaware is One Rodmy Square, 10th Floor, Tenth and Kiqg Streets, in the City of Wdming-
ton, County of New Castle, 19801. The name of its registered agent at wch address is RL&F 
Service Corp. 

THIRD. The purpose of the corporation ia to engage in any lawlid act or 
activity for which corporations may be organized under the General Corporation Law of the 
State of Delaware. 

FOURTH. The total mmber of shares of stock which the corporation sball 
have authority to issue is 1,000. All such shares arc to be Common Stock,par value ofS.01 
per share and are to be of one class. 

FIFTH. The incorporator of the corporation is Siobhan Cameron,whost 
mailing address is One Rodney Square, P. 0.Box 551, Wllmin@on, Delaware 19899. 

SIXTH. Unless and except to the extent that the by-laws of the corporation 
shall so require, the election of directors of the corporation need not be by writton ballot. 

SEVENTH. In fisthtrance and not in limitation of the powers c o n k e d  by 
the laws of the State of Dclswarc, the Board of Directors of the corporation is expressly 
author;zed to mate, alter and r r p d  the by-lawsof thecorporation, subject to thepower of the 
stockholders of the corporation to ahcr or repeal any by-law whether adopted by them or 
otherwise. 

EIGHTH.A director of the corporation shall not be liable to the corporation 
or its stockholders for monetary damages for breach of fiduciary duty as a director, except to 
the extent such exemption from liability or limitation thtrwf is not permitted under the 
General Corporation Law of the State of Delaware as the same exists or may hereafter be 
amended. Any amendment, modification or repeal of the foregoing sentence shall not 
adversely affectany right or protection of a director of the corporation hereunder in respect 
of any act or orrrission occurring prior to the time of such amendment, modification or repeal. 
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NINTH. Thecorporationmemx the ngbt at any time, and fkom time to time, 
to amend,alter, change or repeal any provision contained in this Certificate of Incorporation, 
and other provisions authorized by the lawsof the State of Ddaware at the time in force may 
be added or inserted, in the manner now or hereafter prcscn%edby law; and all rights, 
pnfkrcnces had privileges of whatsoever nature conferred upon stockholders, directors or any 
other persons whomsoever by and pursuant to this Certificate of Incorporation in its present 
form or as heredlet amended are granted subject to the rights reserved in this article. 

TENTH. The powers of the incorporator an to turninateupon the filing of this 
Cutificate of hcorporation. Thenames and mailing addresses of the persons who arc to serve 
as the initial directors of the corporation until the first annual m e t Q of stockholdws of the 
corporation, or until their successors are elected and qualified, are: 

Alfied E. Berkeley 
1735 K Street, N.W. 
Washington, D.C. 20006- 1506 

Robert N.Riess 
1735 K Street, N.W. 
Washington, D.C. 20006- 1506 

Michael J. Kulczak 
1735 K Street, N.W. 
Washington, D.C. 20006-1 506 

The undersigned incorporator hereby acknowledges that the foregoing 
certificate of incorporation is her act and deed on November 26, 1996. 

BAA---
Siobhan Cameron 
Incorporator 





BYLAWS 

OF 

NASDAQ INTERNATIONALMARKET lNrI'SATlVES, INC. 

ARTICLE I 

Stockhold-

Section 1.1. b u d  Meeti-. An annual meeting of stockholders shall be 
held for the election of directors at such date, time and place, either within or without the State 
of Delaware, as may be designated by resolution of the Board of Directon h m  time to time. 
Any other proper business may be transactedat the annual meeting. 

Section 1.2. Smial M a .  Special meetings of stockholden for any 
purpose or purposes may be called at any time by the Board of Directon, or by a committee 
of the Board of Directors thst has been duly desi+ by the Board of Directors and whose 
powas and authority, as expressly provided in a nsolution of the Board of Dimtors, include 
the power to call such meetings, but such special meetings may not be called by any other 
person or persons. 

Section 1.3. Notice of Metinq.  Whenever stockholden an required or 
permitted to take any action at a meeting, a written notice of the meeting shall be given that 
shall state the place, date and hour of the meeting and, in the case of a special meting, the 
purpose or purposes for which the meeting is called. Unless otherwise provided by law, the 
certificate of incorporation or thesc by-laws, the written notice of any meeting shall be given 
not less than ten nor more than sixty days before the date of the meeting to each stockholder 
entitled to vote at such meeting. If mailed, such notice shall be darned to be given when 
deposited in thc UnitaI States mail, postage prepaid, d k t c d  to the stockholderat his address 
as it appean on the records of the corporation. 

Section 1.4. Adiournrnentg. Any meeting of stockholders, annual or special, 
may adjourn h m  timeto time to reconvene at the same or some other place, and notice need 
not be given of any such adjourned meeting if the time and place thereof are announced at the 
meeting at which the adjournment is taken. At the adjourned meeting the corporation may 
transact any business which might have been transacted at the original meeting. If the 
adjournment is for more than thirty days, or if after the adjournment a new record date is fixed 
for the adjourned mecting, notice of the adjourned meeting shall be given to each stockholder 
of record entitled to vote at the meeting. 



Section 1.5. Quorum. Except as otherwise provided by law, the certificate of 
nincorporation or these by-laws, at each meeting of stockholdm the presence in p  ~ or by 

proxy of the holders of shares of stock having a majority of the votes which could be cast by 
the holders of all outsrandingsbarw of stock entitled to vote at the meeting shall be n c c e s q  
and sufficientto constitute a quorum. In the absence of a quorum, the stockholdm so present 
may, by majority vote, adjourn the mating h m  time to time in the manner provided in 
Section 1.4 of these by-laws until a quorum shall attend. Shares of its own stock belonging 
to the corporation or to another corporation, if a majority of the shares entitled to vote in the 
election of directors of such other corporation is held, dkectly or h d i r d y ,  by the 
corporation, shall neither be entitled to vote nor be counted for quo- purposes; provided, 
however, thatthe fbrtgoing shall not limit the right of the corporation to vote stock, including 
but not limited to its own stock, held by it in a fiduciary capacity. 

Section 1.6. -ti- Meetings of stockholdas shall be presided over 
by the Chairman of the Board, if any, or in his absence by the Vice Chairman of the Board, 
if any, or in his absence by the President, or in his absence by a Vice Pnsidenf or in the 
absence of the foregoing persons by a chairman designated by the Board of Directors, or in 
the absence of such designation by a chairman chosen at the meeting. The Secretay shall act 
as secretary of the meeting, but in his absence the chairman of the meeting may appoint any 
person to act as secrrtary of the mceting. The chairman of the mecting shall announce at the 
meeting of stockholders the date and time of the opening and the closing of the polls for each 
matter upon which the stockholders will vote. 

Section 1.7. Vot- Froxiq. Except as otherwise provided by the certificate 
of incorporation, each stockholder entitled to vote at any meeting of stockholders shail be 
entitled to one vote for each share of stock held by him which has voting power upon the 
matter in question.. Each stockholder entitled to vote at a meeting of stockholden or to 
express consent or dissent to corporate action in writing without a meeting may authorize 
another person or persons to act for him by proxy, but no such proxy shall be voted or acted 
upon after three years h m  its date, unless the proxy provides h r  a longer period. A proxy 
shall be irrevocable if it states that it is imvocable and if, and only as long as, it is coupled 
with an interest su£Ecient in law to support an imvocable power. A stockholder may revoke 
any proxy which is not imvocable by attending the meeting and voting in person or by filing 
an instrument in writing revoking the proxy or by delivering a proxy in accordance with 
applicable law bearing a later date to the Secretaryof the corporation. Voting at meetings of 
stockholders need not be by written ballot, and, unless otherwise required by law, need not 
be conducted by inspectors of election unless so determined by the holders of shares of stock 
having a majority of the votes which could be cast by the holders of d l  outstand'mg shares of 
stock entitled to vote thereon which arc present in person or by proxy at such mating. At all 
meetings of stockholden for the election of directors a plurality of the votes cast shall be 
d c i e n t  to elect. All other elections and questions shall, unless otherwise provided by law, 
the certificate of incorporation or these by-laws, be decided by the vote of the holders of 
shares of stock having a majority of the votes which could be cast by the holders of all shares 
of stock outstanding and entitled to vote thereon. 



. .

.Section 1.8. b u g  Date for Determination of Stockholders of Recod. In 

order that the corporation may detcnnine the stockholders entitled to notice of or to vote at 
any meeting of stockholders or any adjournment thereof, or to express consent to corporate 
action in writing without a meeting, or entitled to receive payment of any dividend or other 
distribution or allotment of any rights, or entitled to exercise any rights in respect of any 
change, conversion or exchange of stock or for the purpose of any other lawful action, the 
Board of Directors may fha record date, which rtcord date shall not p d e  the date upon 
which the resolution fixing the record date is adopted by the Board of Directors and which 
record date: (1) in the case of determination of stockholdcrs entitled to vote at any meeting 
of stockholders or adjournment thereof, shall, unless otherwise required by law, not be more 
than sixty nor less than ten days before the date of such meeting, (2) in the case of 
determination of stockholden entitled to express consent to corporate action in writing 
without a meeting, shall not be more than ten days h m  the date upon which the resolution 
fixing the record date is adopted by the Board of Directors; and (3) in the case of any other 
action, shall not be more than sixty days prior to such other action If no record date is fixed: 
(1) the record date for detmnining stockholders entitled to notice of or to vote at a meeting 
of stockholders shall be at the close of business on the day next p m d h gthe day on which 
notice is given, or, if notice is waived, at the close of business on the day next prccdng the 
day on which the meeting is held; (2) the record date for determining stockholde~entitled to 
u p w  consent to corporate action in writing without a meeting, when no prior action of the 
Board of Dimtors is requidby law, shall be the first date on which a signed written consent 
setting forth the action then  or proposed to be taken is delivmd to the corporation in 
accordance with applicable law, or, if prior action by the Board of Directon is required by 
law, shall be at the close of business on the day on which the Board of Directon adopts the 
resolution taking such prior action; and (3) the record date for determining stockholders for 
any other purpose shall be at the close of business on the day on which the Board of Dkcton 
adopts the resolution relating thereto. A dacrmination of stockholden of record entitled to 
notice of or to vote at a meeting of stockholders shall apply to any adjoulllplent of the 
meeting; provided, however, that the Board of Directon may fix a new record date for the 
adjourned mating. 

Section 1.9. ]list of Stockholdm Entitled to Vote. The Secretary shall prepan 
and make, at least ten days before every meeting of stockholden, a complete list of the 
stockholders entitled to vote at the meeting, ananged in alphabetical order, and showing the 
address of each stockholder and the number of shams registmd in the name of each 
stockholder. Such list shall be open to the examination of any stockholder, for any purpose 
germane to the meeting, during ordinary business hours, for a period of at least ten days prior 
to the mating, either at a place within the city where the mating is to be held, which place 
shall be specified in the notice of the meeting, or if not so specified, at the place where the 
meeting is to be held. The list shall also be produced and kept at the time and place of the 
meeting during the whole time thereof and may be inspected by any stockholder who is 
present Upon the wilM neglect or refusal of the directors to produce such a list at any mect-
ing for the election of directors, they shall be ineligible for election to any office at such 
meeting. The stock ledger shall be the only evidence as to who are the stockholders entitled 
to examine the stock ledger, the list of stockholders or the books of the corporation, or to vote 
in person or by proxy at any meeting of stockholders. 



Section 1.10. ction Bv Consent of Stockholdca. Unless othenvise restricted 
by the certific& of incorpo 20%any action requiredor permitted to be taken at any annual 
or special meeting of the stockholders may be taken without a mating, without prior notice 
and without a vote, if a consent or consents in writing, setting forth the action so taken, shall 
be signed by the holders of outstanding stock having not less than the minimum number of 
votes that would be necessay to authorize or take such action at a meeting at which all sham .entitled to vote thereon w m  present and voted and shall be delivered (by hand or by certified 
or registered mail, return receipt requested) to the corporation by delivery to its registad 
office in the State of Delaware, its principal place of business, or an officer or agent of the 
corporation having custody of the book in which pmccdhgs of minutes of stockholde~ are 
recorded. Prompt notice of the taking of the corpora!^ action without a meeting by less than . 
unanimous written cownt  shall be given to those stockholders who have not consented in 
writing. 

Section 1.1 1. Conduct of M w ?he Board of Directors of the corporation 
may adopt by resolution such rules and regulations for the conduct of the muting of 
stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules 
and regulations as adopted by the Board of Dimton, the chairman of any meeting of 
stockholders shall have the right and authority to prescribe such rules, rrgulations a d  
procedures and to do all such acts as,in the judgment of such chairman, are appropriate for 
the propa conduct of the meeting. Such rules, regulations or procedum, whetha adopted by 
the Board of Directors or prescribed by the chairman of the meeting, may include, without 
limitation, the following: (i) the establishment of an agenda or orda of business for the 
meeting; (ii) rules and ptOCdduf# for maintaining order at the matingand the safety of those 
present; (iii) limitations on attendance at or participation in the meeting to stockholders of 
mod of the corporation, their duly authorized and constituted proxies or such other persons 
as the chairman of the meeting shall dctcxmine; (iv) restrictions on entry to the m 4 . q  a f k  
the time fixed for the commencement th-f; and (v) limitations on the time allotted to 
questions or comments by participants. Unless and to the extent determined by the Board of 
Dircctors or the cbaixman of the meeting, meetings of stockholdm shall not be required to be 
held in accordance with the rules of parliamentary procedure. 



-. Section 2.3. 

ARTICLE II 

Board of Dircctoq 

S&on 2.1. pumber. Oudificationg. The Board of Directors shall consist of 
one or more members, the number thmof to be determined b m  time to time by rrsolution 
of the Board of Directors. Directors need not be stockholders. 

Section 2.2. UCEfion: Resistnation: Removal: Vacaucb The 'hard of 
Directors shall initially consist of the persons named as directors by the incorporator, and each 
director so elected shall hold office until the first annual meeting of stockholders or until his 
successor is elected and qualified. At the first annual meeting of stockholders and at each 
annual meeting thercafta, the stockholders shall elect directors each of whom shall hold office 
for a tcrm of one year or until his successor is elected and qualified. Any director may resign 
at any time upon written notice to the corporation. Any newly created directorship or any 
vacancy occurring in the Board of Directors for any cause may be f l ed  by a majority of the 
remaining members of the Board of Directors, although such majority is less than a quorum, 
or by a plurality of the votes cast at a meeting of stockholders, and each director so elected 
shall hold office untiltbc expiration of the term of office of the director whom he has replaced 
or until his successor is elected and qualified. 

Regular meetings of the Board of Dkctors 
may be held at such places within or without the State of Delaware and at such times as the 
Board of Dinctors may h m  time to time determine, and if so determined notices thereof need 
not be given. 

Section 2.4. m a 1  M e Special mechgs of the Board of Directors may 
be held at any time or place within or without the State of Delaware whenever called by the 
President, any Vice Resident, the Secretary, or by any member of the Board of Directors. 
Notice of a special meeting of the Board of Directors shall be given by the person or persons 
calling the meeting at least twenty-four hours before the special meeting. 

Section 2.5. Tele~honicMeetinns Pmnitted. Members of the Board of 
Directors, or any committee designated by the Board of Directors, may participate in a 
meeting thcmf by means of conference telephone or similar communications equipment by 
means of which all persons participating in the meeting can hear each other, and participation 
in a meeting pursuant to this by-law shall constitute presence in person at such meeting. 

Section 2.6. Owrum: Vote Reauircd for Action. At all meetings of the Board 
of Directors a majority of the whole Board of Directors shall constitute a quorum for the 
w t i o n  of business. Except in cases in which the certificate of incorporation or these by- 
laws otherwise provide, the vote of a majority of the directors present at a meeting at which 
a quorum is present shall be the act of the Board of Directors. 

Section 2.7. Omanizatio~. Meetings of the Board of Directors shall be 
presided over by the Chairman of the Board, if any, or in his absence by the Vice Chairman 



of the Board, if any, or in his abseace by the Resident, or in their absence by a chairman 
chosen at the meeting. The Secretary shall act as sccmaq of the meeting, but in his absence 
the chairman of the meeting may appoint any pcrson to act as secretary of the meeting. 

Section2.8. hfonnal Action bv Directors. Unless otherwise restrictedby the 
certificate of incorporation or these by-laws, any action required or permitted to be taken at 
any meeting of the Board of Directors, or of any committee thereof, may be taken without a 
meeting if all members of the Board of Directors or such committee, as the case may be, 
consent thereto in writing, and the writing or writings are fled with the minutes of 
procecdhgs of the Board of D h r s  or such committee. 



Section 3.1. w t t c q .  'Ihe Boad of Directors may, by resolution passed 
by a majority of the whole Board of Directors, designate one or more committees, each com-
mittee to consist of one or more of the directors of the corporation. The Board of Directors 
may designate one or more directorsas alternate members of any committee, who may replace 
any absent or disqualified member at any meeting of the committee. la the absence or 
disqualification of a memba of the committee, the member or members thereof present at any 
mettting and not disqualified h m  voting, whetha or not he or they constitute a quorum, may 
unanimously appoint another member of the Board of Directors to act at the meeting in place 
of any such absent or disqualified member. Any such committee, to the extent permitted by 
law and to the extent provided in the resolution of the Board of Directors, shall have and may 
exercise all the powen and authority of the Board of Directon in the management of the 
business and affaiff of the corporation, and may authorize the seal of the corporation to be 
f i e d  to all papers which may require i t  

Section 3.2. w t t e e  Ru& Unless the Boad of Dixectors otherwise 
provides, each committee designated by the Board of Directors may make,alter and repeal 
rules for the conduct of its business. In the absence of such rules each committee shall 
conduct its business in the same manner as the Board of Directors c o d e  its business 
pursuant to Article I1 of these by-laws. 



ARTICLE iV 

Section 4.1. 1 a s  
. 

Resipnation: Removal: Vacancia The Board of Directors shall elect a Resident and Sexc- 
my, and it may, if it so dctcrmiues, choose a Chairman of the Board and a Vice Chairman of 
the Board from among its members. The Board of Directors may also choose one or more 
Vice Presidents, one or more Assistant Secretaries, a Trcasuru and one or more Assistant 
Treastms Each such officer sball hold office until the first meeting of the Board of Directors 
a .  the annual meeting of stockholders next succeeding his election, and until his successor 
is elected and qualified or until his earlier resignation or removal. Any officer may resign as 
any time upon written notice to the corporation. The Board of Dinctors may remove any 
officer with or without cause at any time, but such removal shall be without prejudice to the 
contractual rights of such officer, if any, with the corporation Any number of offices may be 
held by the same person Any vacancy occurring in any office of the corporation by death, 
resignation, removal or othCNYise may be filled for the unexpired portion of the term by the 
Board of Directors at any regular or special meeting. 

Section 4.2. Powen and Duties of Executive  office^. The officers of the 
corporation shall have such powers and duties in the mauagcment of the corporation as may 
be p d b e d  in a rtsolution by the Board of Directors and, to the extent not so provided, as 
generally pertain to their rrspcctive offices, subject to the control of the Board of Directors. 
The Board of Directors may q u i r e  any officer, agent or employee to give security for the 
f a i M  performance of his duties. 



ARTICLE V 

Stock 

Section 5.1. ~erddcates.Evay holder of stock sbail be entitled to haw a 
certificate signed by or in the name of the corporation by the Chairman or Vice Chairman of 
the Board of Directors, if any, or the President or a Vice President, and by the Treasurn or an 
Assistant Treasurer, or the Secretary or an Assistant Secretary, of the corporation certifying 
the number of shares owned by him in the corporation. Any of or all the sigmms on the 
certificate may be a facsimile. In case any officer, transfer agent or re@m who has signed 
or whose facsimile signature has been placed upon a certificate shall have 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 were such officer, transfer agent, or registrar at the 
date of issue. 

-Section 5.2. Lgst Stolen or Destroved Stock Certificates:Issuance of New 
Certificatq. The corporation may issue a new certificate of stock in the place of any 
certificate theretofore issued by it, alleged to have becn lost, stolen or destroyed, and the 
corporation may rcquin the owner of the lost, stolen or destroyed c d c a t e ,  or his legal 
rrpct~cntative,to give the corporation a bond sufficient to ind- it against any claim that 
may be made against it on account of the alleged loss, theft or destncction of any such 
certificateor the issuance of such new certificate. 



- ARTICLE VI 

Section 6.1. &ght to Indemnificatiog. The corporation shall indemnifi. and 
hold harmless, to the fullestextent permitted by applicable law as it presently exists or may 
hereafter be amended, any person who was or is made or is threatened to be made a party or . . is othawise involved in any action, suit or procadin& whether civil, criminal, admmstmtive 
or investigative (a "proceeding") by rtason of the factthat he, or a person for whom he is the 
legal representative, is or was a director or officer of the corporation or is or was serving at 
the request of the corporation as a dimtor, officer, employee or agent of another corporation 
or of a partnership, joint venture, trusf entcqnisc or nonprofit entity, including service with 
respect to employee benefit plans, against aU Liability and loss suffered and expenses 
(including attorneys' f a )  reasonably incumd by such pmoa The corporation shall be 
required to indemnifL a person in connection with a procteding (or part thmof) initiated by 
such person only if the proceeding (or part thertof) was authorized by the Board of Directors 
of the corporation. 

Section 63. P m a ~ The corporation may, in its discrrtion, t 
pay the expenses (including attorneys'fees) incurred in defending any proceeding in advance 
of its finaldisposition,p~ovidedhowever. that the payment of expenses incurred by a director 
or offier in advance of tfre final disposition of the proccdng shall be made only upon rcceipt 
of an undertaking by the director or officer to repay all amounts advanced if it should be 
ultimately determined that the director or officer is not entitled to be indemnified under this 
A&le or otherwise. 

Section 6.3. If a claim for indemnification or payment of expenses 
under this Article is not paid in firll within sixty &ys after a written claim thenfor has been 
received by the corporation, the claimant may file suit to rccover the unpaid amount of such 
claim and, if successful in whole or in part, shall be entitled to be paid the expense of 
prosecuting such claim. In any such action the corporation shall have the burden of proving 
that the claimant .was not entitled to the requested indemnification or payment of expenses 
under applicable law. 

Sedion6.4. &&xclusivihr of Riehtg. The rights c o n f d  on any person by 
this Article VI shall not be exclusive of any other rights which such person may have or 
hmafta acquire un& any statute, provision of the certificate of incorporation, these by-laws, 
agreement, vote of stockholders or disinterested dinctors or otherwise. 

Section 6.5 Other Indernnificatioq. The corporation's obligation, if any, to 
indemnifL any person who was or is serving at its q u e s t  as a director, officer, employee or 
agent of another corporation, partnership,joint venture, trust, enterprise or nonprofit entity 
shall be reduced by any amount such person may collect as indemnificationh m  such other 
corporation, partnership, joint venture, enterprise or nonprofit enterprise. 



Section 6.6. endment or R . Any repeal or modification of the 
foregoing pro&ions of this %cle VI shall n?dvaly .&c( any right or protection 
hereunder of aay prrson in respect of any act or omission occurringprior to the time of such 
repeal or modification. 



Section 7.1. Yq. The fiscal year of the corporation shall be 
determined by resolution of the Board of Directors. 

Section 7.2. w.The corporate seal shall havc the name of the corporation 
inscribed thmon and shall be in such form as may be approved &om time to time by the 
Board of Directors. 

Section 7.3. Waiver of Notice of M- of S t o & p k h .  Directors 4 
Cornmitt- Any written waiver of notice, signed by the person entitled to notice, whether 
before or after the time dtherein, shall be deemed equivalent to notice. Attendance of a 
person at a meeting shall constitute a waiver of notice of such meeting, except when the 
person attends a mecting for the express purpose of objecting, at the beginning of the meeting, 
to the transaction of any business because the meeting is not lawfUUy called or convened 
Neither the businas to be transacted at nor the purpose of any regular or special meeting of 
the stockholders, directors, or members of a committee of directors need be specified in any 
written waiver of notice. 

Section 7.4. Dkc&g No contract or transaction between 
the corporation and one amore of its or officers, or between the corporation and any 
other corporation, partmdip, association, or other organhtion in which one or more of its 
directors or officm are directon or offices, or have a financial interest, shall be void or 
voidable solely fot this reason, or solely because the director or officer is present at or 
participates in the meeting of the Board of D W r s  or committee thermf which authorizes 
the contract or tmwaction, or solely because his or their votes are counted for such purpose, 
if: (1) the material faasas to his relationship or interest and as to the contract or transaction 
are disclosed or are b w n  to the Board of Directors or the committee, and the Board of 
Directors or committee in good %th author- the contract or transaction by the affirmative 
votes of a majority of the disinterested directors, even thougb the disintmsted directors be 
less than a quo- or (2) the material fhcts as to his relationship or intmst and as to the 
con- or transadionare disclosed or arc lmown to the stockholders entitled to vote therwn, 
and the contract or transaction is specifically approved in good fhith by vote of the stock-
holden; or (3) the contract or transaction is fXr as to the corporation as of the time it is 
authorizad, approved or ratified, by the Board of Directors, a committee thcrcofl or the 
stockholdaa Common or interested directors may be counted in determining the presence 
of a quorum at a meeting of the Board of Directors or of a committee which authorizes the 
contract or transaction. 

Section 7.5. of Recordg. Any records maintained by the corporation in 
the regular course of its business, including its stock ledger, books of account, and minute 
books, may be kept on, or be in the form of, punch cards, magnetic tape, photographs, 
microphotographs, or any other information storage device, provided that the recordsso kept 
can be converted into clearly legible form within a reasonable time. 



Section 7.6. bndrnent  of Bv-Law. These by-laws may be allltCrCd or re-
pealed, and n& bylaws made, by the Board of Directors,but the stockholders may make 
additional by-laws and may alter and repeal any by-laws whether adopted by them or 
o t h d s c .  


