
EXHIBIT A

FORM OF AMENDMENT TO AMENDED AN
RESTATED BYLAWS

The following Amendment is hereby made to the Amended and Restated Bylaws (the "Bylaws") of
Luna Inovations Incorporated, a Delaware corporation (the "Company"):

1.
following:

Aricle II, Section 2.3 of the Bylaws is hereby deleted in its entirety and replaced with the

"Section 2.3. Special Meetin2.

Special meetings of the stockholders may be called at any time only by (i) the Board acting pursuant to
a resolution duly adopted by a majority of the Board, or (ii) the mutual agreement of the Chief Executive
Officer and the President. Such special meetings may not be called by any other person or persons.

Only such business shall be considered at a special meeting of stockholders as shall have been stated
in the notice for such meeting. Nothing contained in this paragraph of this Section 2.3 shall be construed as
limiting, fixing, or affecting the time when a meeting of stockholders called by action of the Board may be
held. "

2.
following:

Aricle V, Section 5.1 of the Bylaws is hereby deleted in its entirety and replaced with the

"Section 5.1. . Offcers

The officers of the corporation shall be a President and a Secretary. The corporation may also have, at
the discretion of the Board, a Chairan of the Board, a Vice Chairman of the Board, a Chief Executive
Offcer, a Chief Operating Officer, a Chief Commercialization Offcer, a Chief Financial Offcer, a Treasurer,

one or more Vice Presidents, Assistant Vice Presidents, Assistant Secretaries, and Assistant Treasurers, and
any such other officers as may be appointed by the Board or in accordance with the provisions of Section 5.3
of these Bylaws. Any number of offces may be held by the same person."

3.
following:

Aricle V, Section 5.7 of the Bylaws is hereby deleted in its entirety and replaced with the

"Section 5.7. Chief Executive Offcer.

The duties of the Chief Executive Offc.er shall be as determned from time to time by the Board."

4.
following:

Aricle V, Section 5.8 of the Bylaws is hereby deleted in its entirety and replaced with the

"Section 5.8. President~ Other Offcers.

The duties of the President and such other officers shall each be as determned from time to time by
the Board."
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AMNDED AN RESTATED BYLAWS

OF

LUNA INOVATIONS INCORPORATED

ARTICLE I

CORPORATE OFFCES

1.1 REGISTERE OFFCE

The addrs of the Corporation's registed offce in the Stae of Delawar is Corporation
Trot Center, 1209 Orge Stret, Wilmgton. New Casle County, Delawar 19801. The nae of
the register agent at such address is The Corporation Tro Company.

1.2 OTI OFFICE

The Boar of Dictors of the corporation (the "Board") may at any tie estalih other
offces at any place or place where the corportion is qualfied to do busess.

ARTICLE II

MEETIGS OF STOCKHOLDERS

2.1 PLACE OF MEETIGS

Meetigs of stockholder shall be held at any place, with or outside the State of Delaware.
designte by the Boar. In the absence of any such designation. stokholder' meetigs shall be

held at the corporaon's pricipal executive offce.

2.2 ANAL MEETING

The anua meetig of stockholder shal be held eah year on a dae and at a tie desgned
by the Boar At the anua meetg. dior sh be elec and any other pr busess may
be traced
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2.3 SPECIA MEETG

A specal meeg of the stockholders may be caled at any tie by the Boar or by the
Chaan of the Boar the Chef Executive Offcer or the Prident, or by one or mor stokholder
holdig shes in the aggrgate entitled to cas votes not less th 10% of the vote at th meetg.

Effective upon the closing of a fi commtment undertten public offerg of Common
Stock of the Corporation and subject to the rights of the holder of any seres of Prfered Stok then

outstandig, special meetigs of the stockholder may be called at any tie only by the Boar actig
puruat to a resolution duly adopted by a majority of the Bo the Ch of the Boar, the
Chief Executive Offcer or the President, but such special meetigs may not be caled by any other
peron or perons.

Ony such business sh be consdered at a special meetig of stockholder as shall have
bee stted in the notice for such meeg. Nothg contaed in ths paraph of ths Section 2.3
sha be constied as litig, fixig, or afectig the tie when a meetig of stockholder caled by

action of the Boar may be held.

2.4 NOTICE OF STOCKHOLDER' MEETIGS: EXCEPTION TO
REOUlMES OF NOTICE

Al notices of meetigs with stockholder shal be in wrtig and shl be sent or otheise
given in accordance with Section 2.5 of 

thes Bylaws not les th ten (10) nor more than sixty (60)

calenda days before the dae of the meetig to eah stockholder entitled to vote at such meetig.
The notice sh specif the place, date and hour of the meeti the mean of remote
communcaons, if any, by which stockholder and proxy holder may be deeed to be present in
pen and vote at such mee (as authori by the Boar in its sole dicrtion puruant to
Section 211(a)(2) of the Gener Corporation Law of Delaware), and, in the cae of a special
meetig, the purse or purses for which the meeg is caed. Any previously scheduled
meetig of stockholders may be postoned and, unes the Cercate of Incorporaon of the

corpration, as the sae may be amended and/or restaed frm tie to tie (as so amended and

resed the "Certficate") provides otherse, any special meeti of the stockholder may be
cancelled by resolution duly adopte by a majority of the Boar member then in offce upon public
notice given prior to the date preously scheduled for such meet of stoclolder.

Whenever notice is reuied to be given under the Geer Corporaon Law of Delawar,
the Cerficate or these Bylaws, to any peron with whom communcation is unwfu, the givig of
such notice to such person sha not be reui and ther sha be no duty to apply to any

goverenta auority or agency for a licese or pert to give such notice to such peron. Any
action or mee which sha be taen or held without notice to any suh peron with whom
communcation is unawf sha have the sae forc and effect as if such notice had bee duly
given. In the event tht the action taen by the corporaton is such as to reui the fig of a
cercate with the Secrta of Stae of Delawar, the cerficate sh stte, if such is the fac and if
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notice is requi that notice was given to al persons entitled to reeive notice except such perons

with whom communcation is unaw.

Whenever notice is require to be given under any provision of the Geeral Corporation
La of Delawar, the Cerficate or these Bylaws, to any stckholder, and such stockholder ha
recived (a) notice of two (2) consecutive anua meetigs, or (b) at least two (2) payments (if sent
by fi-class mai) of dividends or intert on secties durg a twelve (12) month perod, havig

bee maled such notice addressed to such pern at suh pern's addrss as shown on the reord

of the corporation and have been retued undeliverle, the givig of such notice to such peron

shl not be re Any acons or meeg which shl be taen or held without notice to such
pern shl have the same force and effect as if such notice had bee duly given If any such peron

shall deliver to the corporaon a wrtten notice settg for suh person's then curt addrs, the
reuient that notice be given to such peron shal be reinstated In the event that the action taen
by the corporaon is such as to requi the filig of a certficate with the Secre of State of
Delaware, the cerficate need not state that notice was not given to persons to whom notice was not
reui to be given puruat to Section 230(b) of 

the Geeral Corporation Law of Delawar.

The exception in subsection (a) of the above pargrph to the reuient that notice be

given shal not be applicable to any notice retued as undeliverble if the notice was given by
electrnic trssion.

2.5 MAR OF GIVG NOTICE: AFFIA Vl OF NOTICE

Written notice of any meetig of stckholders, if maed is given when deposited in the

United States mal, postage preaid, diected to the stokholder at his, her or its addrss as it appea
on the reord of the corporation and otherse is given when delivered An afdavit of the

Secta or an Assistat Seceta, the trsfer agent or other agent of the corporation tht the

notice ha be given shall,. in the absece of fr be pri facie evidence of the fac staed

ther.
2.6 QUORUM

The holder of a majority of the stock issued and outstadig and entitled to vote thereat
preent in peron or repreented by proxy, shal constitute a quor at al meetigs of the

stockholder for the traction of busines, excet as otherse provided by stte or the

Cercate. It however, such quoru is not preent or reresented at any meeg of the
stockholder, then a majonty of the stockholder entitled to vote therat, preen in pern or
rereented by proxy, sh have power to adjour the meeti :fm tie to tie, without notice
other th anouncement at the meetig, until a quoni is prt or represented At such adjoured

meeti at which a quoru is prent or represente any buses may be tracted th might have

bee trted at the meetig as origially noticed The stckolder preent at a duly caled
meeg at which quoru is preent may contiue to trac busines unti adjourent,
notwthtadig the withdrwal of enough stockholder to leave les th a quoni.
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2.7 ADJOURD MEETG: NOTICE

When a meeti is adjoured to another tie or place, uness these Bylaws otherse requi
notice nee not be given of the adjoured meetig if the tie and place therf, and the mean of
reote communcatons, if any, by which stockholders and proxy holder may be deeed to be
preent in pern and vote at such adjoured meetig (as authori by the Boar in its sole
dicron purt to Section 211(a)(2) of the Geer Corporaon Law of Delawar), ar
anounced at the meetig at which the adjourent is taen At the adjoured meeg, the
corporation may tract any business that might have been trted at the origi meeg. If the
adjourent is for more th th (30) days, or if afer the adjourent a neW rerd date is fied
for the adjoured meetig, a notice of the adjoured meetig shall be given to eah stkholder of
record entitled to vote at the meetig. The Ch of the meetig shll have the power to adjour
any meeg of stockholder for any reaon, an the stockholder shall hae the power to adjour
any meeg of stockholder in accordce with Section 2.6 of these Bylaws.

2.8 VOTING

The stockholder entitled to vote at any meetig of stockholder shl be detered in
accordance with the provisions of Section 2.11 of these Bylaws, subject to the provisions of Sections
217 and 218 of the General Corporaon Law of Delawar (relatg to votig rights of fiduciares,
pledgors and joint owners of stock and to votig tr and other votig,ageements).

Except as otherse provided in the proviions of Section 213 of the Geer Corporation
Law of Delawar (relatig to the fiing of a date for deteration of stockholder of reord), or as
may be otherse provided in the Cercate, each stockholder shaU be entitled to one (1) vote for
each she of capital stock held by such stockholder.

bi aU matter, other than the election of diectors and except as otherse requi by law,
the afatve vote of the majority of shar preset or repreented by proxy at the meetg and

entitled to vote on the subject matter shal be the act of the stkholders. Dirtors sh be elected
by a plurity of the votes of the sha preent in pern or repreente by proxy at the meeg æid
entitled to vote on the election of ditors.

2.9 W Al OF NOTICE

Whenever notice is reqed to be given under any proviion of the Geer Corption Law
of Delawar, the Cercate or these Bylaws, a wrtten waiver thereot; signed by the peron entitled
to notice, or a waiver by electronic trssion by the perqn entitled to notice whether before or

af the tie staed therin shall be deemed equivalent to notice. Attdae of a peron at a

meetig shl constitute a waiver of notice of such meeg, except when the peron atends a

meeg for the expres purose of objecg, at the begig of the meetig, to the tron of
any business because the meetig is not lawfly caled or convened. Neither the busess to be

tracte at, nor the purose of, any reguar or special meetg of the stockholder nee be specifed
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in any wrtten waiver of notice, or any waiver by electrnic trssion, uness so requied by the
Cerficate or these Bylaws.

2.10 STOCKHOLDER ACTON BY WR CONSEN

Unless otherwse provided in the Cerficate, any action reui by the DGCL to be taen at
. any anual or special meetig of stckholder of a coiporaon, or any action which may be taen at

any anua or special meetg of such stockholder, may be taen without a meetg, without prior
notice, .and without a vote, if a consent or consents in wrtig, settg fort the action so taen shall

be signed by the holder of outsdig stock havig not less th the mium number of votes tht

would be necessar to authorie or tae such action at a meetig at which al shar entitled to vote
thern wer preent and voted

Prompt notice of the tag of the corprate action without a meeg by less th unanous
wrtten consent sha be given to those stockholder who have not consented in wrtig and who, if

the action ha bee taen at a meetig, would have bee entitled to notice of the meeg if the
recrd date for such meetig ha been the dae that wrtt consents signed by a sucient numbe of
holder to tae the action were delivered to the Company as prvided in Section 228 of the DGCL.
hi the event that the action which is consented to is such as would have reui the ñlig of a

certficate under any proviion of the DGCL, if such action ha been voted on by stockholder at a
meetig thereof, the cerficate fied under such provision shal stae, in lieu of any staement
requied by such provision concerg any vote of stockholder, tht wrtten consent has be given
in acordce with Section 228 of the DGCL.

2.11 RECORD DATE FOR STOCOLDER NOTICE

hi order that the corpraton may detene the stockholders entitled to notice of or to vote at
any meetg of stockholder or any adjourent therf, or entitled to receive payment of any
dividend or other distribution or allotment of any rights, or entitled to exercise any nghts in resp~t
of any chage, converion or exchange of stock or for the puiose of any other lawf action, the
Board may fi, in advance, a reord dat, which such da shal not precee the date upon which the

reolution fig the record date is adopted by the Boar and which such date shal not be more th

six (60) nor less th ten (10) caenda days before the dat of such meetig, nor more than six

(60) days prior to any other action.

If the Boar does not so fi a rerd da:

(a) The record date for deteii stockholder entitled to notice of or to vote at
a meetg of stockholder sh be at the close of busines on the day next preedg the day on
which notice is given or, ü notice is waived at the close .of busess on the day nex preg the
day on which the meetg is held.

(b) The recrd date for deteng stkholder for any other puise sh be at
the close of busines on the day on which the Boar adopts the resolution relatg thereto.
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A deteration of stockholders of record entitled to notice of or to vote at a meetig of
stockholder shall apply to any adjoument of the meetig; provide however, that the Boar may
fi a new reord date for the adjoured meetig.

2.12 PROXIS

Each stockholder entitled to vote at a meetig of stockholder may authorie another peron
or persons to act for hi .her or it by a wrtt proxy, signed by the stkholder and filed with the
Secta of the corporation, but no such proxy sha be voted or acte upon af the (3) yeas
frm its date, uness the proxy provides for a longer peod. A stokholder may authori another
peron or perons to act for hi her or it as proxy in the maners) provided under Section 2l2(c) of

the Geera Corporate Law of Delawar or as otherse provided under Delaware law. The
revocailty of a proxy that staes on its face that it is irevocable shall be govered by the proviions
of Section 212(e) of the Gener Cozpration Law of Delawar.

2.13 LIST OF STOCKHOLDERS ENLED TO VOTE: STOCK I.DGER

The offce who has charge of the stock ledger of a corporation shl prear and make, at
lea ten (10) calendar days before ever meetig of stockholder, a complete list of the stockholders
entitled to vote at the meetig, arged in alphabetica order, and showig the adss of eah
stockholder and the nwnbe of shares registered in the nae of each stockholde. Nothg contaed
in ths Section 2.13 shal requie the corporaon to include electrnic mail addreses or other

electrnic conta inormation on suh list Such list shal be open to the examtion of any
stockholder, for any purose gerane to the meetg: (a) on a reaonably acible electrnic
network prvided that the inormation reui to gai access to such list is provided with the notice
of the meeg, or (b) for a perod of at least ten (10) calenda days prior to the meeg dug
ordar busess hour at the prcipal plae of business of the coration.

In the event that the coipration deteies to make the list avaiable on an electrnic

network, the corpraon may tae reasonale steps to en th such inormtion is available only
to the stockholder of the corporaton. The list sh be produced and kept at the tie and place of

the meeg durg the whole tie thereo~ and may be inected by any stockholder who is pret.

2.14 NOMIATIONS AN PROPOSAL BY STOCKHOLDERS AT ANAL
MEETIQ

(a) Ony such business shl be conducted as shal have bee properly brought
before the meetig. To be prerly brought before an anua meeg, business mus be: (A)

specifed in the notice of meeti (or any supplement therto) given by or at th dition of the
Bo~ (B) otheise propely brought before the meetig by or at the dition of the Boar or (C)
othere properly brought before the meetig by a stckholder (i) who is a stckolder of rerd on
the dae of the givig of notice provided for in ths Section 2.14(a) and on the rerd dat for the

detertion of stoolder entitled to vote at such anua meetig and (ü) who complies with the

RQti.Ç~~P!Q~Yl~S~rQi:j!Jtls Section ~~.I4(al~FQrlllt~!l~tQ~lll'QP~ly~QfQygbt~fQ~im
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anual meetig by a stockholder, the stockholder must have given tiely notice thereof in wrtig to
the Secta of the corporation. To be tiely, a stockholder's notice must be deliver to or maed
and reeived at the pricipal executive offces of the corporation not less th niety (90) calenda
days in advæice of the date tht is the one year anverar of the date on which the corporation fit
mailed its proxy statement to stockholders in connection with the preous year's anual meetig of
stokholder; provi, however, tht in the event th no anua meeg was held in the previous

year or the date of the anual meetig ha bee chaned by more th th (30) days frm the dat
of the prior year's meetig. notice by the stockholder to be tiely mus be so reived not lat th

the close of busines on the tenth (10th) day followig tle day notice of the dae of the meetig was
mailed or such public disclosure was made, whichever ocur fi. A stokholder's notice to the

Secretar shall set fort as to each matter the stockholder proposes to brig before the anua
meetig: (i) a brief description of the business desired to be brought before the anua meetig and
the reons for conductig such busines at the anua meetig, (ü) the nae an addrss, as they
apea on the corporaon's boks, of the stockholder proposing such business, (iü) the class and
number of sh of the corporaon which ar beneficialy owned by the stockholder, (iv) any
materal inter of the stockholder in such business and (v) any other inormation that is reuied to

be provided by the stockholder purant to Reguaton i 4A under the Secties Exchage Act of
1934, as amended (the ''Exchange Act1, in such stockholder's capacity as a proponent to a
stockholder proposal. Notwthstdig the foregoing, in order to include inormaton with reect to
a stockholder proposal in the proxy stement and form of proxy for a stckholder's meetig,
stockholder mus provide notice as requied by the regulatiòns promulgated under the Exchage

Act. Notwithtadig anytg in these Bylaws to the contr, no busess shal be conducted at
any anual meetig except in accordce with the proedures set fort in ths pargrh (a). The

cha of the anua meeg shall, if the fats wart, determe and declar at the meetg that
business was not properly brought before the meetig and in accordance with the provisions of ths
pargraph (a), and, if he should so detere, he shal so declare at the meetig tht any such
busines not properly brught before the meetig shall not be tracted

(b) Ony perns who are nomite in acordance with the procedures set fort
in ths pargrph (b) shl be eligible for election as ditors, except as otherse provided in the

Cercae of Incorpration with respect to the right of holder of preferd stock of the coiporaon.
Nominatons of perons for electon to the Boar of the corpraon may be mae at a meetig of
stkholder by or at the diection of the Boar or by any stockholder of the coiporaon entitled to .
vote in the election of ditor at the meeg who complies with the notice prour set fort in
th pargrph (b). Such nomions, oter th those mae by or at the dition of the Bod,

I shl be mae purt to tiely notice jn wrtig to the Secta of the corporation in acordce

with the provisions of parh (a) of ths Section 2.14. Such stckhlder's notice shal set fort
(i) as to each peron, if any, whom the. stckhlder prposes to nomie for election or re-election
as a ditor: (A) the nae, age, business addrss ard redence address of suc peon, (B) the

pricipal occupation or employment of such peron, (C) the class and number of shar of the

corpration which are beneficially owned by such pern, (D) a description of al argements or
undertadigs betee the stocolder and eah nomee and any other peron or perns (nag

. . .~~tiP~J:.~EP~~2..l)~t!~:'!t~ti1:~!l()~i~~()~~t()~~~~~I~~~~~!'()l~~,Il~....
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(E) any other inormaton relatig to such peon tht is reui to be disclosed in solicitaons of
proxies for elections of ditors, or is otherise reuied in eah case puruat to Reguation 14A
under the Exchange Act (includ without litation such peron's wrtten consent to being naed

in the proxy staement, if any, as a nomiee and to sering as a diector if electe); and (ii) as to suh
stockholder givig notice, the inormtion reuied to be provided puruant to pargrh (a) of ths
Secon 2.14. At the request of the Board. any pern noJIted by a stockholder for election as a
ditor sh fush to the Secet of the corporation th inoraton reuied to be set fort in
the stkholder's notice of nomination, which peai to the nomiee. No peron shal be eligible
for election as a ditor of the corporation uness nomited in accordce with the prours set
fort in ths pargrh (b). The chaian of the meetig sha if the facts warts, detere and
declare at the meetig th a nomition was not made in acordce with the proedur prscnbed
by these Bylaws, and if he should so determe, he sha so decla at the meeti and the defecve
nomiation sh be disregard~

(c) Notwthtadig the foregoing provisions of ths Section 2.14. a stockholder
shal also comply with all applicable requiements of the Exchange Act and the rues and reguations
therunder with respet to matter set fort in ths Section 2.14. Nothg in th Section 2.14 sha be
deemed to afect any nghts of stockholder to request inclusion of proposals in the corporation's
proxy statement puruant to Rule 14a-8 under the Exchange Act.

2.15 ORGANTION

Meengs of stockholder shall be presided over by (a) the Chaian of the Board or, in the
absence there~ (b) such peron as the Chan of the Boar shal appoint or, in the absence
therf or in the event that the Chaian of the Boar shal fa to make such apointment, (c) such

peron as the Chairman of the executive committee of the corpration shal appoint or, in the
absence therf or in the event tht the Chaian of the executive commttee of the corpraon shall
fail to mae such apointment, any offcer of the corpraon elected by the Boar In the absence of
the Sec of the corporation, the secetar of the meetig sha be such pern as the Cha of
the meetig appoints.

The Boar sh, in advance of any meetig of stockholder, apoint one (i) or more
insector(s), who may include individua(s) who serve the corpraon in other capacities, includg
without litaon as offcer, emloyee or agents, to act at the meeti of stockholder and mae a
wrtten reort thereof. The Boar may design one (1) or more perons as altete inctor(s) to

relac any inector, who fai to act. If no intor or alterte ha bee appointe or is able to
act at a meetig of stokholder the Cha of the mee shal appoint one (1) or more

inector(s) to act at the meeg. Each inpector, before dischag hi or her duties sh tae and
sign an oat to faithy execute the duties of inector with strct imparalty and accordg to the

best ofbis or her ability. The inector(s) or altemate(s) sh have the duties pròed purt to
Secon 231 of the Geer Corporate Laws of Delaware or other applicale law.

The Boar sh be entitled to mae suh Mes or reguatons for the conduct of meetgs of
..... ........StÖCk:01derasirsñaii~c:eefiecessm;approprtat~or~convenent...SubJecttosucirruesand.......
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regulations, if any, the Chai of the meetig shal have the right and authority to prescrbe such

nues, reguatons and procedes and to do al acts as, in the judgment of such Chaan are
necesar, aproprate or convenent for the proper conduct of the meetig, includig without
litaon estalishg an agenda of busess of the meetig, rues or reguations to maita order,

restrctions on entr to the meetng afer the tie fixed for commencement therf and the fig of
the dae and tie of the openg and closing of the poll for each matter upon which the stockholder

will vote at a meetig (and shall anounce such at the meetg).

2.16 NOTICE BY ELECTRONIC TRSMISION

Without litig the maer by which notice otherse may be given effectively to
stockholder, any notice to stockholders given by the corporation under any provision of the Geer
Corporation Law of Delawar, the Cerficate or these Bylaws sha be effecve if given by a form of
electrnic trssion consented to by the stockholder to whom the notice is given. Any such

coent shal be revocale by the stockholder by wntten notice to the corption. Any such const
shal be deemed revoked if (a) the corpration is unle to deliver by electrnic trssion two (2)

consecutive notices given by the corporaon in accordace with such consent, and (b) such inilty

becomes known to the Secreta or an Assistt Seceta of the corporaon, the trfer agent or

other peron responsible for the givig of notice; provided, however, the inaverent falure to treat
such inbilty as a revocation sh not invaldat any meetg or other action.

Notice given purt to the above pargrph shll be deeed given (a) if by facsimle
telecommuncatio~ when dited to a number at which the stockholder ha consented to reeive
notice, (b) ifby electronic maiL, when diected to an electronic mai address at which the stockholder
has consented to receive notice, (c) ifby a postig on an electrnic netork together with a searte
notice to the stockholder of such specfic postg, upon the later of (i) such postig, and (ii) the
givig of such separe notice, and (d) ifby any other form of electrnic trssion, when dited
to the stockolder. An afdavit of the Secreta or Assistat Secretar, the trfer agent or other

agent of the corporation th the notice has been given by a form of electronic trsson sh in

. the absence of frud, be pri facie evdence of the facts stted therin.

For puroses of these Bylaws, "electonic transition" mea any form of
comicaton, not ditly involvig the physica tron of paper, whch creas a recor
tht may be retaed reeved and revewed by a reipient therf. and th may be diecy
reroduced in paper form by such a reipient thugh an automated prcess. Ths Section 2. i 6 sh
not aply to Section 164 (failur to pay for stock; remedes), Secon 296 (adjudication of clai;

apea), Section 31 1 (revocation of volunta dissoluton), Section 312 (renewal reval, extenion
and restoraon of cecae of incorporation) or Section 324 (atthment of sh of stock) of the
Geer Corporation Law of Delawar.

ARTICLE m

DIRCTORS
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3.1 POWERS

The business and afai of the coIporation shall be managed by or under the dition of the
Boar. In adtion to the power and authorities these Bylaws expresly confer upon th~ the Board

may exerse all such power of the corpraon and do al such lawf ac and thgs as ar not

requied by statute, the Cerficate or these Bylaws to be exerised or done by the stockholde.

3.2 NUER OF DIRCTORS

Subject to the rights of the holder of any Prfer Stock of the cOIporaon to elect
additiona dictors under specified cirumtaces, the authori number of ditors of the
corpration shall be fied frm tie to tie exclusively by the Boar puruant to a resolution duly

adopted by a majority of the Boar member then in offce.

No reuction of the authoried number of dictors sha have the effect of removig any

diector before such director's ter of offce expirs.

3.3 ELECTION. QUALIFCATION AN TERM OF OFFICE OF DIRCTORS

Except as provided in the Cerficate or Section 3.4 of these Bylaws, directors sh be
classified with reect to the time for which they severy hold offce. into thee (3) clases, as
nearly equa in number as possible, one (1) class to be origialy elected for a te expirg at the

anua meetig of stockholder to be held in 2006, another clas to be origily elected for a ter
expirg at the anua meetig of stockholder to be held in 2007, an another class to be origialy
electe for a ten expirg at the anual meetig of stockholder to be held in 2008, with eah clas

to hold offce until its successor is duly elected and quaed. At each sueeg anua meetig of
stockholder, commencing with the fit anua meetig (a) dictors elected to succee those

ditors whose ter then expire sha be elected for a term of offce to expir at the th
succeedig anual meeting of stockholder af their election, with each dir to hold offce until
hi or her successor shall have bee duly elected and qualed and (b) if authoried by a reolution
of the Boar diors may be electe to fill any vacancy on the Boar regardless of how such

vacancy sh have bee crted (as set fort in Section 3.4 below).

Ditors need not be stockholder unes so requi by the Cercate or these Bylaws,

wherei other quacations for dictors may be precribe.

Elecons of diecors at al meetigs of the stkholder at which diectors ar to be elected
shal be by balot and, subject to the rights of the holder of any Prfer Stock of the coIporon to
elect additiona diecors under specifed cirumstce a plurty of the vote cast therat shl

elect diors. The ballot sha stte the nae of the stockolde or proxy "Votig or such other

inormtion as may be requi under the procedur eslished by the Chaan of the meetig. If
authoried by the Boii such reuient of a balot sh be satsfied by a ballot submitt by

electrnic tranmision provided th any such electrnic trssion must either set fort or be
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submitted with inormation from which it can be detered that the electrnic submission was
authoried

3.4 RESIGNATION AN VACANCIES

Any director may resign at any tie upon wntten notice or by elecnic trsmssion to the

corporaon.

Subject to the rights of the holder of any seres of Prefer Stock of the corporation then

outstadig and uness the Boar otherwse deteres, newly cred direrships resultig frm
any increae in the authoried number of diectors, or any vaccies on the Boar reltig frm the
death resignation, retiement, disquaification, removal frm offce or other cause shal, uness
otherse provided by law or relution of the Boar be filled only by a majority vote of the
ditors then in offce, whether or not les th a quoru ,~d diectors so chosen shal hold offce

for a ter expirg at the anua meetig of stockholder at which the ter of offce of the class to
which they have bee elected expir.

3.5 PLACE OF MEETmGS: MEETmGS BY TELEPHONE

The Boar may hold meetgs, both regular and special, either with or outside the State of
Delawar.

Unless otherse restrcted by the Certifcate or these Bylaws, member of the Boar or any
commttee designted by the Board, may parcipate in a meetg of the Board, or any commttee, by
mea of cönferce telephone or other communcations equipment by means of which al per
parcipatig in the meetig ca hear each other, and such parcipation in a meetig sh constitute

presce in peron at the meetig.

3.6 FIT MEETlNGS

The fit meetig of each newly elected Boar sha be held imedately afer, and at the
same locaon as, the anua meetig of stockholder, uness the Boar sha fi another tie and

plae and give notice thereof (or obta waiver of notice theref) in the maner reuire herein for
special meegs of ditors and no notice of suh meetig shal be necss to the newly electe
ditors in order legally to constitute the meetig, except as provided in ths Section 3.6 and

provided tht a quoru shal be present.

3.7 REGULAR MEETINQS .

Regu meetigs of the Boar may be held without notice at suh tie and at such plac as
sha frm tie to tie be deteed by the Board.
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3.8 SPECIA MEETINGS: NonCE

Special meetigs of the Boar for any puiose(s) may be caled at any tie by the Chaan
of the Boar the Chief Executive Offcer, the President or a majority of the members of the Board

then in offce. The peron(s) authorized to cal special meetigs. of the Boar may fi the place and
time of the meetigs.

The Secta shall give notice of any specal meetig to each diector peonaly or by
telephone, or sent by fit-class maiL, overght mail, courer serce or telegr postage or chages
preaid, addrssed to each ditor at tht diector's address as it is shown on the rerds of the
corpration. If the notice is mailed it shal be depsited in the United State ma at leas four (4)
calendar days byfore the time of the holdig of the meetig. If the notice is delivered by telegr

overght mail or courer, it shal be deeed adequately delivered when the telegr is deliverd to

the telegrh company or the notice is deliver to the overght mail or coU1el servce company at

lea fort-eight (48) hour before such meetig. If by facsile trssion, such notice sha be

deemed adequaely delivered when the notice is trtted at leat twelve (12) houI before such

meetig. Ifby telephone or had deliver the notice sha be given at leat twelve (12) hour prior to
the tie set for the meetig. Any oral notice given pernay or by telephone may be
communcated either to the ditor or to a person at the offce of the ditor who the peron givig
the notice has reason to believe will promptly communcate it to the diector. The notice nee not
specif the puiose or the place of the meetg. if the meetg is to be held at the pricipal executive
offce of the corporation.

3.9 QUORUM

At al meetigs of the Boar, a majority of the Whole Board (as defied below) shal

constitute a quoru for all puioses, and the act of a majority of the diectors preent at any meetg
at which ther is a quoru shal be the act of the Board, except as may be otherse specifically

provided by sttute or by the Cercate. The diretor preent at a duly orgaed meetg may
contiue to tract business until adjounent notwthstadig the withdrwal of enough dictors

to leave less th quoru. The ter "Whole Board" sha mean the tota number of autori
ditors of the corporation whether or not ther exist any vacancies in previously authri

ditorships.

3.10 WAI OF NOTICE 

Whenever notice is requi to be given under any proviions of the Geer Corpraon
Law of Delawar of the Cerficae or these Bylaws, a wrtten waiver thereo~ signed by the pern
entitled to notice, or a waiver by electrnic trssion by the peron entitled to notice, whether

before or afer the tie stted ther sha be deemed equivalent to notice. Attendace of a peron

at a meetg shal constitute a waiver of notice of such meeti excet when the peron atends a
meetig for the exre purse of objectig, at the begig of the meeg, to the trtion of
any buses because the meetg is not lawfuly called or convened. Neither the business to be I
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commttee of diectors, need be specifed in any wrtten waiver of notice or any waiver by electrnic

trmission uness so reuied by the Cercate or these Bylaws.

3.11 ADJOURD MEETING: NOTICE

If a quoru is not present at any meeg of the Boar then a majority of the diors
present thereat may adjour the meeti frm tie to tie, without notice other than anouncement

at the meeg, until a quoru is preset.

3.12 BOAR ACTION BY WRTEN CONSEN-WIOUT A MEETmG

Unless otherse restrcted by the Cerficate or thes Bylaws, any action requied or

pentted to be taken at any meetig of the Board, or of any commttee therf, may be taen
without a meetig if all members of the Board or comnttee, as the case may be, consent thereto in
wrtin or by electronic trssion and the wrtig(s) or electrnic trsmssion(s) are fied with

the minutes of proceedngs of the Board or commtte. Such tilig shl be in paper form if the
minutes ar maitaed in paper form and shl be in electrnic form if the miutes are mataed in
electrnic form.

3.13 FEES AN COMPENSATION OF DIRCTORS

Unless otherse restrcted by the Certficate or these Bylaws, the Board shal have the
authority to fi the compenation of ditors.

3.14 REOVAL OF DIRClORS

Unles otheiwse restcted by sttute, the Cerficate or these Bylaws. any dirtor or the
entie Boar may be reoved with or without caus, by the holder of a majority of the shares then
entitled to vote at an election of ditors.

Effective upon the closig of a fi commtment undeitten public offerg of Common
Stock of the. Corporation and subject to the rights of the holders óf any series of Prfer Stok of
the coipmtion then outsding, uness otherise rected by sttute, the Cercate or these
Bylaws, any diector, or al of the dirctors, may be reoved frm the Board, but only for cause, but
only by the afatve vote of the holder of at leat a majority of the voti power of al the then
outstadi shar of capita stock of the corpraon then entitled to vote at the elecon of ditors,
voti together as a sigle class.

For puroses of the foregoing pargrph, "cause" shal mean (i) contiued will failur to

perorm the obligations of a ditor, (ü) grss ~eglgence by the ditor, (il) engg in
tractions tht defrud the corporation, (iv) frud or intentiona miepentaon, includig
falifg use of fuds and intentiona misstatements mae in fiancial staents, books. reord or

reort to stockholder or goverenta agencies, (v) materal violaton of any agreeent betwee
. .. .the.diectorandth~~çorp~Qmtio:l(Yillg~gly:ç~:ai!gthc=ÇQ!P()~olJl(~Lyi()!1!t:o~..of..... .
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applicable law (including by failur to act). (vii) acts of moral tuitude or (vii) conviction of a
felony.

No reduction of the authoried number of dictors shall have the effect of reovig any
ditor prior to the expirtion of such ditor" s term of offce.

ARTICLE IV

COMMES

4.1 COMMES OF DIRCTORS

The Board may from time to tie. by resolution passed by a majority of the Whole Boar
designate one (1) or more commttes of the Board. with such lawfully delegable power and duties
as it thereby confer, with eah commtte to consist of one (1) or more of the diectors of the
corporation. The Board may designte one (1) or more diectors as alterate member of any
commttee. who may replace any absent or disquaed member at any meetg of the commttee. In

the absence or disqualification of a membe of a commttee, the members) therf present at any
meetig and not disqualified frm votig. whether or not such members) constitute a quoru may
unanmously apoint another member of the Board to act at the meeg in the plac of any such
absent or disquafied member.

4.2 COMME MINS
Each commttee shal keep reguar miutes of its meetings and rert the same to the Board

when reuied.

4.3 MEETIGS AN ACTION OF COMMEES

Meetigs and actions of commttee sha be govered by, and held and taken in accordance
with. the provisions of Arcle il of these Bylaws, Section 3.5 (place of meegs and meetigs by
telephone), Section 3.7 (reguar meetigs), Section 3.8 (special meetigs and notice). Section 3.9
(quoru). Section 3.10 (waiver of notice). Section 3.11 (adjourent and notice of adjoument).
and Secon 3.12 (action without a meetig). with such chages in the context of those Bylaws as are
necss to substitute the commtte and its member for the Board and its member; provided,
however. that the tie of reguar and special meetigs of commttee may alo be caled by
resolution of the Boar. The Board may adopt rues for the goverent of any commttee not
inconsistent with the provisions of these Bylaws.

ARTICLE V

OFFCER
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The offcer of the corporation shall be a Prident and a Seceta. The corporaon may
also have, at the discron of the Boar a Chai of the Boar a Vice Chan of the Boar a
Chief Executive Offcer, a Chef Financial Offcer, a Tre, one or more Vice Pridents,
Assistat Vice Presidents, Assistat Secreanes, and Assistt Treaser, and any such other
offcer as may be apointed in accordance with the provisions of Section 5.3 of these Bylaws. Any
number of offces may be held by the same peron.

5.2 ELECTION OF OFFCERS

The officers of the corporation, except such offcers as may be appointed in accordce with
the provisions of Section 5.3 of these Bylaws, shal be chosen by the Boar which shal consder
such subject at its first meetg af ever anua meeting of stockholder, subject to the rights, if
any, of an offcer under any contrt of employment. Eah offcer shal hold offce until his or her
succesr is elected an qualfied or until his or her earlier resigntion or removal. A failure to elect
offcer shall not dissolve or otherse affec the corporation.

5.3 SUBORDmATEOFFICERS

The Board may appoint, or empower the Chef Executive Offcer or, in the absence of a
Chef Executive Offcer, the Presdent, to appoint, such other offcers as the business of the
corpration may requie, each of whom shal hold offce for such period. have such authority, and
perorm such duties as ar provided in these Bylaws or as the Boar may from tie to tie

determe.

5.4 REMOVAL AN RESIGNATION OF OFFICERS

Subject to the rights, if any, of an offcer under contrt of employment, any offcer may be
removed either with or without cause, by an afative vote of the majority of the Boar at any

regular or special meetig of the Boar

Any offcer may resign at any tie by givig wrtten notice to the corporation. Any

resignation shal take effect at the date of the receipt of th notice or at any lat tie specified in

that notice. Unles otherse specified in such notice, the aceptace of the regnon shal not be
necessar to make it effecve. Any resignation is without preudce to the rights, if any, of the
corporaon under any contrt to which the offcer is a par.

5.5 V ACANCmS IN OFFICE

Any vacancy occurg in any offce. of the corporation shal be filled by the Board.

5.6 CHA OF TH BOAR

The Chan of the Boar, if such an offcer be eleced shall, if preent, preide at meetgs
. ............ .... ....QftheBoardand.exeriseand~perorm~8ucJ:~otlpo:wemanddlltie..asmayfrmti to tie be
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assigned to hi or her by the Boar or as may be prescrbed by these Bylaws. If ther is no Chef
Exective Offcer or President, then the Chaian of the Boar shall also be the Chef Executive

Offcer of the corpration and as such sh also have the power and duties prescrbed in Section 5.7

of these Bylaws.

5.7 CHIF EXECUT OFFICER

Subject to such supersory power, if any, as the Boar may give to the Chaian of the
Boar the Chief Executive Offcer, if any, shal, subject to the contrl of the Boar have gener
supersion, diection, and contrl of the business and afai of the corporaton and sha reort
diectly to the Boar Al other offcers, offcials, employees and agents shall report diecy or

inirectly to the Chief Executive Offcer. The Chef Exective Offcer sha see th all order and
reslutions of the Board are cared into effect. The Chef Executive Offcer sha sere as
chaieron of and preside at all meetigs of the stockholder. In the absence of a Chan of the
Boar, the Chef Executive Offcer shal preside at all meetigs of the Board.

5.8 PRESIDEN

In the absence or disabilty of the Chief Executive Offcer, the President shall perorm al the
duties of the Chief Executive Offcer. When actig as the Chef Executive Offcer, the Prident
shall have all the power 04 and be subject to all the restrctions upon, the Chef Executive Offcer.

The President sha have such other power and perfonn such other duties as frm tie to tie may

be prescribed for hi or her by the Boar these Bylaws, the Chef Exective Offcer or the

Chaian of the Boar.

5.9 VICE PRESIDEN

In the absence or disabilty of the President, the Vice Prdent(s), if any, in order of their
ra as fixed by the Board or, if not raed, a Vice Prsident designated by the Board, shal perorm

al the duties of the Prsident and, when so actig, shal have all the power 04 and be subject to all
the restrctions upon, the Prsident. The Vice Prident(s) shall have such other powers and perform

such other duties as frm tie to tie may be precrbed for them respectively by the Boar these

Bylaws, the Chan of the Board, the Chef Executive Offcer or, in the absence of a Chef
Executive Offcer, the President.

5.10 SECRTARY

The Sec shal kee or caus to be kept, at the pricipal executive offce of the
cOIporation or such other place as the Boar may diect, a book of miutes of all meetigs and
actions of ditors, commttee of diectors, and stockholder. The minutes shal show the tie and

place of each meet, wheter reguar or special (and, if specal how authonzed and the notice
given), the names of those present at ditors' meetigs or commttee meetigs, the number of
shes present or represented at stockholder' meetgs, and the proceedgs therf.
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The Secetar sha keep, or cause to be kept, at the pricipal executive offce of the
corporaon or at the offce of the corporation's tranfer agent or regi, as detered by
reolution of the Boar, a share register, or a duplicate shar register, showing the naes of al
stockholder and thei addrsses, the number and classes of shares held by eah, the numer and date

of cerficates evidencing such shar, and the number and date of cancellaton of ever cerficate

surender for cancellation. Such share register sha be the "stock ledger" for puroses of
Section 2.13 of these Bylaws. .

The Seceta shall give, or cause to be given notice of al meetigs of the stockholders and
of the Boar or commttee of the Boar, required to be given by law or by these Bylaws. He or she

shall keep the seal of the corporaon, if one be adopted in safe custody and shall have such other

power and perorm such other duties as may be prescribed by the Boar or by these Bylaws.

5.11 CHIF FINANCIA OFFICER

The Chef Financial Officer shall keep and maita, or cause to be k~t and maitaed,
adequate and corrct books and rerd of accounts of the properes and business tractions of the
corpration, includig accounts of its asets, liabilties, receipts, disburements, ga, losses, capita
and retaied eargs.

The Chef Financial Offcer shall deposit all money and other valuables in the nae and to
the credt of the corpration with such depositaes as may be designated by the Boar or Chief

Executive Offcer. The Chief Financial Offcer shall disbure the fuds of the corpration as may be
ordered by the Boar shall render to the Board and Chef Exective Offce, or in the absence of a
Chef Executive Offcer the Pridet, whenever they request, an account of all of his or her
trsations as Chief Fincial Offcer and of the finacial condition of the corporation, and shl

have such other power and perorm such other duties as may be prescribed by the Boar or these
Bylaws. In lieu of any contr resolution duly adopted by the Boar the Chef Fincial Offcer
shall be the Treasurer of the corporon.

5.12 liSISTAN SECRTARY

The Assistat Secretaies), if any, in the order detered by the Board (or if ther be no
such deteraton, then in the order of their election) sha, in the absence of the Secreta or in the
event of hi or her inilty or refual to act perorm the duties and exerse the power of the

Sec and shal perorm such other duties and have such other power as the Board may frm
tie to tie prebe.

5.13. ASSISTAN TRASURR

The Assistat Treas), if any, in the order detered by the Boar (or ü ther be no
such deteron, then in the order of their election), sh in the absence of the Chef Fincial
Offcer or in the event of his or her inabilty or refual to ac perform the duties and exerise the
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power of the Chief Financial Offcer and shal perorm such other duties and have such other
power as the Boar may frm tie to tie prscribe.

5.14 AUTORI AN DUTffS OF OFFICERS

In addition to the foregoing authority and duties, al offcer of the corporation shal

respectively have such authority and perform such duties in the manageent of the busess of the
corporation as may be designate from tie to tie by the Boar.

ARTICLE VI

INEMN
6.1 RIGHT TO INEMNCATION IN ACTIONS. SUIS OR PROCEEDmGS

OTHR TH mOSE BY OR IN TH RIGHTS OF TI CORPORATION

Subjec to Section 6.3 of th Arcle VI. the corporation sha indem any person who was
or is a par or is theatened to be made a par to any theatened pendig or completed action, sut
or proceedig, whether civi cri, adstrtive or investigave (other than an action by or in

the right of the corporation) by reason of the fact that such peron is or was a dior or offce of
the corporation, or is or was a dictor or offcer of the corporaon serg at the reuest of the
corporation as a dirctor or offcer, employee or agent of another corporaon, parerp, joint

ventue, trt, employee benefit plan or other enterprie, agait expenes (includ attorneys' fee),
judents, fies and amounts paid in settement actuly and reasnably incured by such pern in
connection with such action, suit or proeedg if such peron acted in good faith and in a maner
such pern reasonaly believed to be in or not opposed to the best interests of the corporation, and,
with resect to any crial action or proeeding, ha no reasonable cause to believe such person's

conduct was unlawf. The tertion of any acon suit or proceedg by judgment, order,
setement, conviction, or upon a plea of nolo contendere or its equivalent, sha not, of itself, crte

a preption that the peron did not act in good faith and in a maer which such peron

reonably believed to be in or not opposed to the best intests of the corpon, and, with respect
to any criinal action or proceedg, had reasonable cause to believe tht such peron's conduct wa

unawfu.

6.2 RIGHT TO INEMNICATION IN ACTIONS. SUIS OR PROCEEDINGS BY
OR IN TH RIGlI OF TH CORPORATION

Subject to Section 6.3 of th Arcle VL the corporation sh indem any pern who was
or is a par or is thatened to be nwe a pa to any thatened pendig or completed action or

sut by or in the right of the corporaton to proure a judgment in its favor by reon of the fact tht
suh peron is or was a ditor or offcer of the corporation, or is or wa a ditor or offce of the
cororaon servg at the request of the coipraton as a diector, offcer, emloyee or agent of
another corporaon, parerp, . joint ventu, tI employee beefit plan or other enterrise

. ... .. . . . .. . .ägidn!ltexpemes.(inclmìgattomey'.fee)ac'yamreasnablyincuby.such~emur.
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connection with the defene or settement of such action or suit if such peron acted in good faith
and in a maer such person reasonably believed to be in or not oppose to the best interests of the
corporation; except that no indeficaton shal be mae in resect of any clai, issue or matter as

to which such peron sha have been adjudged to be liable to the corporaon uness and only to the
extent that the Cour of Chancer or the cour in which such action or suit was brought shl
detere upon application tht, despite the adjudicaton of liabilty but in view of al the
cirstances of the case, such peron is faily and reasonably entitled to indemty for such

expenes which the Cour of Chancer or such other cour sha deem proper.

6.3 AUTHORIATION OF INEMNICATION

Any indemnficaton under ths Arcle VI (uness ordered by a cour) sha be made by the

corpration only as authoried in the specific case upn a deteration that indemnficaton of the
dictor or offcer is proper in the cirstaces beause such peron has met the aplicable
stadad of conduct set fort in Section 6.1 or Section 6.2 of ths Arcle VI as the case may be.

Such deternation shl be mae, with respect to a peron who is a diretor or offcer at the tie of
such deteration, (a) by a majonty vote of the ditors who ar not pares to such action, suit or
proceedg, even though les th a quoru or (b) by a commttee of such diectors designated by a
majority vote of such dirtors, even though less th a quoru, or (0) if there ar no such diretors,
or if such diectors so direct, by independent legl counel in a wrtt opinon or (d) by the
stockholder (but only if a majority of the diectors who are not pares to such action, sut or
proceeding, if they constitute a quoru of the board of ditors, preents the issue of entitlement to
indemficaton to the stockholder for thei deternation). Any peron or perons havig the
authority to ac on the matter on behal of the corporaton shall mae such detenation, with
respect to former diectors and offcer. To the extet, however, tht a preent or former ditor or

offcer of the corpration has bee successfu on the merts or otherse in defene of any action,
suit or preedg desbe above, or in defene of any clai, issue or maer therei such pern
shall be indemfied agai expenses (includg atorneys' fees) actuly and reasonaly incu by
such peron in connection therewith without the necesity of authorition in the specific case.

6.4 GOD FAI DEFIND

For puioses of any deteration under Section 6.3 of ths Arcle VL a. pern shal be
deeed to have acted in good faith and in a maner such person reasonably believed to be in or not
opposed to the bes interst of the corpraon, or, with reec to any ci action or proceg,
to have had no reaonable cause to believe such pern's conduct was unaw, ü suh pern's
action is based on the record or books of account of the corporaon or another enterrise, or on
inormaton supplied to such peron by the offcer of the corporaon or another enteiprie in the
coure of their duties or on the advice of legal counel for the corpraon or anther enterse or
on inormaton or record given or reprt made to the corporaon or another enterrie by an
independent ceed public accountat or by an appraser or other exer selected with reasonable
ca by the corpration or another enterrise. The te "another enterprise" as used in th

~ ~~ ~..~. .~Section6.4~shalLmeananyother~corporaonoranyparerhip.~JointYentu.t!ust,emp!oye
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benefit plan or other enterrise of which such pern is or was serg at the reques of the
corpration as a dictor, offcer, employee or agent. The provisions of th Section 6.4 sha not be

deemed to be exclusive or to lit in any way the circumstces in which a peron may be deemed
to have met the applicable stadar of conduct set fort in Section 6.1 or Section 6.2 of ths

Arcle VI. as the cae may be.

6.5 INEMNICATION BY A COURT

Notwthding my contrar determtion in the specific case under Section 6.3 of ths
Arcle VI. and not withstading the absence of any deteration therunder, any ditor or offcer

may apply to the Cour of Chace in the State of Delawar (but in no event later th fort-five
(45) days afer wntten receipt of the wrtten request by said diector or offcer) for indemcaon to

. the extent otherse perssible under Section 6.1 and Secton 6.2 of ths Arcle VI. The basis of

such indemnfication by a cour shal be a detertion by such cour that indemfication of the

diector or offcer is proper in the cirumstaces becuse such person has met the applicable

stdads of conduct set fort in Section 6.1 or Section 6.2 of ths Arcle VL as the case may be.

Neither a contrar detertion in the specifc cae under Secon 6.3 of th Arcle VI nor the

absence of any deterintion thereunder sha be a defense to such application or crete a
prumption that the ditor or offcer seekig indemcaton ha not met any applicable stdad
of conduct. Notice of any application for indemfication puruat to th Section 6.5 sh be given
to the corporation promptly upon the filig of such application. If successful. in whole or in par the
ditor or offcer seekig indemfication shall also be entitled to be paid the expene of

prosecutig such application.

6.6 EXPENSES PAYABLE IN AnV ANCE.

Expenses incur by a ditor or offcer in defendi any civil. cri, adstrtive or
investigative action. suit or proceeing shal be paid by the corporation in advance of the fi
disposition of such action, sut or proceeding upon reeipt of an underg by or on behal of such
dictor or offce to repay such amount if it sh ultitely be detered th such peron is not
entitled to be indemned by the corpraton as authoried in ths Arcle VI.

6.7 NONEXCLUSIVY OF INEMCATION AN ADVANCEMENT OF
EXENSES

The indemfication and advancement of exenes prvided by or grted purt to ths

Arcle VI shall not be deeed exclusve of any other rights to which those seekig indemcation
or advancement of expenes may be entitled under the Cerficate, any Bylaw, agreeent. vote of
stockholder or disiteested ditors or othere. both as to acon in such peron's offcial

capacity and as to action in another caacity whie holdi suh offce. it being the policy of the
corporation that indemcaton of the pens specified in Secon 6.1 an Section 6.2 of ths
Arcle VI shl be made to the fuest ext pentt by law. The provisions of ths Arcle VI

sha not be deeed to preclude the indemficatiqn of any pern who is not specified in Section 6.1
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or Section 6.2 of ths Arcle VI but whom the corporation has the power or obligation to indemfy
under the provisions of the Gener Corporation Law of the State of Delaware, or othere.

6.8 INSURCE

The corpraon may purhase and maita inance on behalf of any peron who is or was
a diector or offcer of the corporation, or is or was a diector or offcer of the corporaon serg at
the reuest of the corporaon as a diector, offcer, employee or agent of another corporation,

parerhip, joint ventue, trt, employee benefit plan or other enterie agaist any liabilty

assered agait such peron and incured by such pern in any such capacity, or arsing out of such
peron's statu as such, whether or not the corporation would have the power or the obligaton to

indemfy such peron agait such liabilty under the provisions of ths hrcle VI.

6.9 CERTAl DEFINIONS

For puroses of ths Arcle VL references to the "corpration" shall include, in addition to
the resulting corporaon, any constituent corporation (includig any constuent of a constuent)
absorbed in a consolidation or merger which, if its separe exstence had continued would have had
power and authority to indemfy its dirtors or offcer, so that any peon who is or was a ditor

or offcer of such constituent corporation, or is or was a dirctor or offcer of such constituent

corpration servg at the reuest of such constituent corpration as a diector, offcer, employee or
agent of another corporation, parerhip, joint venti, tr, employee benefit plan or other

enterprise, sh stad in the same position under the provisions of ths Arcle VI with respect to the
resultig or suvig corption as such pern would have with respt to such constituent

corporation if its separe existece had contiued. For puroses of ths Arcle VL references to
'"fmes" shall include any excise taes assessed on a peron with resect to an emloyee benefit plan;
and references to "servng at the request or the corporation" shall include any serce as a
dirtor, offcer, employee or agent of the corporation which imoses duties on, or involves serce
by, such ditor or offcer with reect to an employee beefit plan its parcipants or beneficiares;

and a person who aced in good faith and in a maner such peron reasonably believed to be in the
interest of the parcipants and beneficiares of an employe benefit plan shl be deeed to have
acted in a maner ''not opposed to the best interests of the corporation" as refer to in ths

Arcle VI.

6.10 SURVIVAL OF INEMICATION AN ADV ANCEM OF EXENSES

The indemficaton and advancement of expenses provided by, or granted purt to, ths

Arcle VI shal, uness otheise provided when authoried or ratied contiue as to a pern who
ha ceaed to be a dictor or offcer and shal inure to the benefit of the heir, executors and
adstators of such a peron.
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6.11 LIMATION ON INEMNCATIQN

Notwthdig anytg contaed in ths Arcle VI to the contr, except for proeegs
to enore rights to indemfication (which shall be govered by Section 6.5 herf), the corporation

shal not be obligated to indemfy any director or offcer in connection with a proceedg (or par
theref) intiated by such pern uness such proceeg (or par therf) was authoried or
consented to by the boar of dirtors of the corporation.

6.12 INEMNICATION OF EMLOYEES AN AGENS

The corporation may, to the extent authoried frm time to tie by the boar of ditors,

. provide rights to indemfication and to the advancement of exenses to employees and agents of the
corporation simlar to those confered in ths Arcle VI to ditors and offcer of the corporation.

ARTICLE VI

REÇORDS AN REPORTS

7.1 MAANCE AN INSPECTION OF RECORDS

The corporation shal, either at its pricipal executive offce or at such place or places as
designted by the Boar, keep a reord of its stockholders listig their names and addrses and the
number and class of shares held by each stockholder, a copy of these Bylaws, as may be amended to
date, miute books, accountig books and other rerd.

Any such reord maitaed by the corporation may be kept on, or by mea of, or be in the
fonn of, any inormation strage device or method provided that the record so kept can be
convered into clearly legible paper fonn with a reasonable tie. The corporation shal so conver .

any record so kept upon the reuest of any peron entitled to inect such record pur to the

provisions of the Gener Corpration Law of Delaware. When record are kept in such maer, a
clearly legible paper form prouced frm or by mea of the inormaton storage device or metod
sha be adssible in evdence, and accepted for all other puises, to the same extent as an origi
paper form accurely portys the recrd.

Any stockholder of reord, in peron or by attorney or other agent, shal upon wrtten
demand under oath stg the purose thereof, have the right durg the usua hour for busines to
inect for any prper purose the corporation's stock ledger, a li of its stockholder, and its other
books and record and to mae coies or extrts therfrm. A proper purose shal mean a pmpse
reanaly relat to such peron~s inte as a stockholder. In ever intance where an attorney or
other agent is the peron who seeks the nght to inection, the demd under oat sh be
accmpaned by a power of atorey or such other wrtig tht authorizes the atrney or other agent
to so act on behaf of the stockholder. The demand under oat sh be dite to the corporation at
its regiter offce in Delawar or at its pnnipal plac of busess.
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7.2 INSPECTON BY DIRCTORS

Any diector shal have the right to exame the corpration's stock ledger, a list of its
stockholders, and its other books and records for a purose reonably related to his or her position
as a diector. The Cour of Chancer is herby vested with the exclusve jursdction to detere
whether a ditor is entitled to the inection sought The Cour may suarly order the
corporation to permt the ditor to inpet any and al books and recrd, the stock ledge, and the

stock list and to make copies or extrcts therfrm. The Cour may, in its discron pre'be any
litations or conditions with reference to the inspection, or award such other and fuer relief as

the Cour may deem jus and proper.

7.3 REPRESENATION OF SHAS OF OTHR CORPORATIQNS

Unless otheise diected by the Board, the Chef Executive Offce, the Presdent, or any

other peron authorzed by the Presdent, is authorized to vote, reresent, and exerise on behal of
the corporation all rights incident to any and al shaes of any other corporation(s) stadig in the

nae of the corporation. The authority granted herein may be exercised either by such pern

ditly or by any other peron authoried to do so by proxy or power of attorney duly execute by

such peron havig the authority.

ARTICLE vm '

GENRA MATTRS

8.1 CHCK
From tie to tie, the Boar shl deteme by resolution which person or perons may sign

or endorse all checks, drs, other orders for payment of money, notes or other evdences of

indebtedess that ar issued in the name of or payable to the corporation, and only the pens so
authoried shall sign or endorse those intrents.

8.2 EXECUON OF CORPORATE CONTCTS AN INSTRUMS

The Boar, except as otherse provided in these Bylaws, may authorie any offcer or
offcer. or agent or agents. to enter into any contrt or execute any intrent in the name of and
on behal of the corporaon. Such authority may be gener or confed to specifc intaces.
Unles so authoried or ratified by the Boar or with the agency power of an offce. no offcer.

agent or employee shal have any power or authority to bind the corporation by any contract or
engagement or to pledge its crdit or to render it liable for any purse or for any amount.

8.3 STOCK CETICATES: PARTLY PAI SHAS

The sha of a corPoraon sha be repreented by cercates, provided th the Boar may
. .. . ... . ...... .... pm\'IdebYf'es6IutiontbtmsomC'orallofanyoranelasOT~eresofitsstock8babeunceficated
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shs. Any such resolution shal not apply to shars repented by a cerficate unti such
cerficate is surdered to the corporation. Notwthdig the adoption of such a resolution by

the Boar ever holder of stck reresented by certficaes and upon request ever holder of

uncerficated shaes shal be entitled to have a cerficate signed by, or in the nae of the
corporaon by the Chaan of the Board or Chef Executive Offcer. or the President or Vice-
Prdent, and by the Chef Financial Offcer or an Asistat Treasur. or the Secret or an
Assistat Secretar of the corporation representig the numbe of sh register in cercate
form. Any or all of the signatues on the cercate may be a facle. In case any offcer. trsfer
agent or registr who has signed or whose facimile signatu ha been placed upon a certficate has

ceaed to be such offcer. trfer agent or registr before such cerficate is issued it may be issued

by the corporation with the same effect as if he were such offcer. trfer agent or registr at the

date of issue.

The corporation may issue the whole or any par of its shar as pary paid and subject to

cal for the remaider of the considertion to be paid therfor. Upon the face or back of each stock

cerficate issued to represent any such pary paid shares, upon the books and record of the
corporation in the cae of uncertficated pary paid shar. the tota amount of the considertion to

be paid therfor and the amount paid thern shal be stated Upon the declaation of any dividend
on fuly paid shas. the corporation shal declare a dividend upon pary paid shars of the same

class, but only upon the basis of the perentage of the considertion actuly paid thereon.

8.4 SPECI DESIGNATION ON CERTICATES

If the corporation is authoried to issue more th one (I) class of stock or more than one (1)

series of any class. then the power. the designtions, the prefereces, and the relative. parcipatig.
optional or other spec rights of eah clas of stock or seres thereof an the quacations.
limtations or restrctions of such preferences and/or rights sha be set fort in ful or sumared on
the face or back of the cerficate that the corporation shall ~ssue to represent such class or series of

stock; provided, however, that except as otheise provided in Section 202 of the Gener
Corporation Law of Delawar in lieu of the foregoing requients, ther may be set fort on the
face or back of the certficate tht the corporation sha issue to resent Such clas or seres of stok
a statement tht the corporation will fush without chage to eac stockholder who so rees the
power. the designatons. the preferences. and the relatve. parcipati, optiona or other specal

rights of eah class of stock or series theref and the qualfications, litations or rections of such

preferenes and/or rights.

8.5 LOST CERTICATES

Except as provided in ths Section 8.5. no new cerficates for shares shl be issed to

relac a previously issued cerficate uness the latter is suendered to the corporation and
cancelled at the sae tie. The coIporation may issue a new cercate of stk or uncertcated

sh in the plac of any cercate thertofore issed by it, aleged to have bee lost stlen or
.... ..des.oYeJ.La:dthe_cgtltQ;mtiQiiJn.aYrewe..~ormayreui.eanytrferagent,jfany,forthe_sha:es .

to requi, the owner of the lost, stolen or destryed cecate. or his, her or its legal reresentave.
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to give the corporation a bond sufcient to indemfy it agait any clai tht may be made agat
it on acount of the alleged loss, theft or destrction of any such cerficate or the issuace of such
new certficate or unceficated shes.

8.6 CONSTRUCTION: DEFINIONS

Unless the context requies otherse, the gener prvisions, rues of constrtion and
defitions in the Delaware Geeral Corporation Law sha gover the constrction of these Bylaws.
Without litig the generty of ths provision, the singuar number includes the plur, the plur

number includes the singuar, and the term "person" includes both a corporation and a natu'
peron.

8.7 DIVENS
The directors of the corporation, subject to any restrctions contained in the Certcate, may

declare and pay dividends upon the shes of its capita stock puruant to the Genera CoIpration
Law of Delaware. Dividends may be paid in cash, in prper or in shars of the corporation's
capital stock.

The dictors of the corporation may set apar out of any of the fuds of the corporation

available for dividends a resere or reeres for any proper purse and may abolish any such
resere. Such puioses shl include but not be lited to equaling dividends, repaig or
maintaig any propery of the corporaon, and meeting contingencies.

8.8 FISCAL YEAR

The fiscal year of the corporation shal be fied by reslution of the Boar and may be
changed by resolution of the Boar.

8.9 SEA

Ths corpration may have a corporate sea, wluch may be adopted or alter at the pleae

of the Board, and may use the same by causing it or a facime thereot: to be impreed or afed or

in any other maner reproduced. .

8.10 TRSFER OF STOCK

Upon surender to the corporaon or the trfer aget of the corporaon, ü any, of a

cerficate for shs duly endorsd or acmpaned by proper evdence of succession, assignon or

authority to trfer (as deted by legal counel to the corporaon), it shal be the duty of the

corporaon, as the corporation may so intrct its trsfer agent, if any, to ise a new cerficate to

the pern entitled therto, cancel the old cerficate, and reord the traction in its books.
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8.11 REGISTED STOCOLDERS

The corporaon shal be entitled to recogn the exclusive nght of a peron registered on its
books as the owner of shares to reeive dividends and to vote as such owner, sha be entitled to hold
liable for calls and assessments the peron registerd on its boks as the owner of shars, and shal
not be bound to reogn any equitale or other clai to or interest in such sha or shars on the
par of another person, whether or not it shal have expres or other notice therof, except asotherse provided by the laws of Delawar. .

ARTICLE IX

AMNDMES

The Bylaws of the corporation may be adopted, amended or reeaed by the stockholder

entitled to vote; provided, however, tht the corporation may, in its Cerficate, confer the power to
adopt, amend or repeal bylaws upon the Board. The fact that such power has bee so conferr upon
the Board shall not divest the stockholder of the power, nor lit their power to adopt, amend or

reeal bylaws.

Effective upon the closing of a fi corrtment underwtten public offeng of Common
Stock of the Corpration and notwthstdig the foregoing, in addition to any vote of the holder of
any class or senes of stock of the corpraon reui by law or by the Cercat, the amendment
or repeal of all or any porton of Arcle II. Section 3.2 (number of diectors), Section 3.3 (election,

quafication and term of offce of ditors), Section 3.4 (resigntion and vaccies), Section 3.14

(reoval of diectors), ArcIe VI or ths Arcle IX by the stockholder of the corpration shall
require the afatve vote of the holders of at leat sixty-six and two-th perent (66 2/3%) of
the votig power of the then outstadig sha of votig stock entitled to vote generly in the
election of dictors, voting together as a single class.

Lu lnov. Po-IP ByIaWl_(PAL_32S9_S) (2).D -26-


