EXHIBIT 3(b)
Effective May 18, 1999

BY-LAWS OF
THE ALLSTATE CORPORATION

A Delawar e cor poration

ARTICLEI
OFFICES

Section 1. Registered Office; Registered Agent. The registered office in the State of Delaware and the name of
the corporation’s registered agent at such address shall be as stated in the Second Atrticle of the Certificate of
Incorporation of The Allstate Corporation, as it may be amended from time to time.

Section 20ther Offices. The corporation may also have offices at such other places both within and without t
State of Delaware as the board of directors of the corporation (the “Board of Directors”) may from time to time
determine or the business of the corporation may require.

ARTICLE I
STOCKHOLDERS

Section 1Meetings of Sockholders. All meetings of the stockholders for the election of directors shall be held
at the registered office of the corporation, or at such other location within or without the State of Delaware as m
be set forth in the notice of call. Meetings of stockholders for any other purpose may be held at such time and y
within or without the State of Delaware, as shall be stated in the notice of call.

Section 2Annual Meeting. The annual meeting of stockholders shall be held each year at a time and place
determined by the Board of Directors. At the annual meeting, the stockholders shall elect by a plurality vote a E
of Directors, and transact such other business as may properly be brought before the meeting.
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Section 3. Notice of Annual Meetings. Written notice of the annual meeting shall be given to each stockholder
entitled to vote thereat at least ten and not more than sixty days before the date of the meeting.

Section 4. Sockholder List. The officer who has charge of the stock ledger of the corporation shall make, at
least ten days before every meeting of the stockholders, a complete list of the stockholders entitled to vote at said
meeting, arranged in alphabetical order, showing the address of and the number of shares registered 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 meeting, either at a place
within the city, where the meeting is to be held and which place shall be specified in the notice of the meeting, or, if
not specified, at the place where said meeting isto be held. The list shall be produced subject to the inspection of
any stockholder who may be present.

Section 5. Special Meetings. Special meetings of the stockholders, for any purpose or purposes, unless otherwise
prescribed by the certificate of incorporation, may only be called by the Chairman of the Board and Chief Executive
Officer and shall be called by the Chairman of the Board and Chief Executive Officer at the request in writing of a
majority of the Board of Directors. Such request shall state the purpose or purposes of the proposed meeting.

Section 6. Notice of Special Meetings. Written notice of a special meeting of stockholders, stating the date,
time, place and purpose or purposes thereof, shall be given to each stockholder entitled to vote thereat, at least ten
and not more than sixty days before the date fixed for the meeting.

Section 7. Business Transacted At Special Meetings. Business transacted at any special meeting of stockholders
shall be limited to the purposes stated in the notice.

Section 8. Appointment of Inspectors of Election. The Board of Directors shall, in advance of sending to the
stockholders any notice of a meeting of the holders of any class of shares, appoint one or more inspectors of

election (“inspectors”) to act at such meeting or any adjournment or postponement thereof and make a written

report thereof. The Board of Directors may designate one or more persons as alternate inspectors to replace a
inspector who fails to act. If no inspector or alternate is so appointed or if no inspector or alternate is able to ac
Chairman of the Board and Chief Executive Officer shall appoint one or more inspectors to act at such meeting
Each inspector, before entering upon the discharge of such inspector’s duties, shall take and sign an oath faith
to execute the duties of inspector with strict impartiality and according to the best of such inspector’s ability. Th

inspectors shall not be directors, officers or employees of the corporation.
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Section 9. Quorum; Adjournment. Except as otherwise required by law or the certificate of incorporation, the
holders of amagjority of the stock issued and outstanding and entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum at al meetings of the stockholders for the transaction of business. If
aquorum shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote
thereat, present in person or represented by proxy, shall have the power to adjourn the meeting to a later date
without notice other than announcement at the meeting, until a quorum shall be present or represented. If at such
later date, a quorum shall be present or represented, any business may be transacted which might have been
transacted at the meeting as originally notified. If the adjournment is for more than thirty days, or if after the
adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given
to each stockholder of record entitled to vote at the meeting.

Section 10. Voting Power. When a quorum is present at any meeting, the vote of the holders of a majority of the
stock having voting power present in person or represented by proxy shall decide any question brought before such
meeting, unless the question is one upon which by express provision of the statutes or of the certificate of
incorporation, a different vote is required in which case such express provision shall govern and control the decision
of such question.

Section 11. Voting; Proxies. Except as otherwise provided by law or by the certificate of incorporation and
subject to these by-laws, each stockholder shall at every meeting of the stockholders be entitled to one votein
person or by proxy for each share of the capital stock having voting power held by such stockholder, but no proxy
shall be voted on after three years from its date, unless the proxy provides for alonger period, and, except where the
transfer books of the corporation have been closed or a date has been fixed as arecord date for the determination of
its stockholders entitled to vote, no share of stock shall be voted on at any election for directors which has been
transferred on the books of the corporation within twenty days next preceding such election of directors.

Section 12. Ballots. The vote on any matter, including the election of directors, shall be by written ballot. Each
ballot shall be signed by the stockholder voting, or by such stockholder’s proxy, and shall state the number of s
voted.

Section 13Sock Ledger. The stock ledger of the corporation shall be the only evidence as to who are the
stockholders entitled (i) to examine the stock ledger, any stockholder list required by these by-laws or the book
the corporation, or (ii) to vote in person or by proxy at any meeting of stockholders.

Section 14No Sockholder Action By Written Consent. Any action required or permitted to be taken by the
holders of any class or series of stock of the corporation entitled to vote generally in the election of directors m:
taken only by vote at an



annual or special meeting at which such action may be taken and may not be taken by written consent.

Section 15. Advance Notice of Stockholder-Proposed Business at Annual Meeting. To be properly brought
before an annual meeting, business must be either (a) specified in the notice of meeting (or any supplement thereto)
given by or at the direction of the Board of Directors, (b) otherwise properly brought before the meeting by or at the
direction of the Board of Directors, or (c) otherwise properly brought before the meeting by a stockholder. For
business to be properly brought before an annual meeting by a stockholder, the stockholder must have given timely
notice thereof in writing to the Secretary of the corporation. To be timely, a stockholder’s notice must be deliver
to or mailed and received at the principal executive offices of the corporation, not less than ninety (90) nor mor
than one hundred and twenty (120) days prior to the one year anniversary of the date of the annual meeting of
previous year. A stockholder’s notice to the Secretary shall set forth as to each matter the stockholder propose
bring before the annual meeting (i) a brief description of the business desired to be brought before the annual
meeting and the reasons for conducting such business at the annual meeting, (ii) the name and address, as ths
appear on the corporation’s books, of the stockholder proposing such business, (iii) the class and number of st
of the corporation that are beneficially owned by the stockholder, and (iv) any material interest of the stockhold
such business. Notwithstanding anything in these by-laws to the contrary, no business shall be conducted at at
annual meeting except in accordance with the procedures set forth in this Secpicovitled, however, that
nothing in this Section 15 shall be deemed to preclude discussion by any stockholder of any business properly
brought before the annual meeting. The chairman of an annual meeting shall, if the facts warrant, determine ar
declare to the meeting that business was not properly brought before the meeting in accordance with the provis
of this Section 15 and if he or she should so determine, he or she shall so declare to the meeting and any such
business not properly brought before the meeting shall not be transacted.

Section 16Nomination of Directors; Advance Notice of Sockholder Nominations. Only persons who are
nominated in accordance with the procedures set forth in this Section 16 shall be eligible for election as directo
Nominations of persons for election to the Board of Directors of the corporation at the annual meeting may be r
at a meeting of stockholders by or at the direction of the Board of Directors, by any nominating committee or
person appointed for such purpose by the Board of Directors, or by any stockholder of the corporation entitled 1
vote for the election of directors at the meeting who complies with the notice procedures set forth in this Sectiol
Such nominations, other than those made by, or at the direction of, or under the authority of the Board of Direc
shall be made pursuant to timely notice in writing to the Secretary of the corporation. To be timely, a stockholde
notice shall be delivered to or mailed and received at the principal executive offices of the corporation not less
ninety (90) nor more than one hundred and twenty (120) days prior to the one year anniversary of the date of t
annual meeting of the previous year. Such stockholder’s notice to the Secretary shall set forth (a) as to each pe
whom the stockholder proposes to nominate



for election or re-election as a director, (i) the name, age, business address and residence address of the person,

(i) the principal occupation or employment of the person, (iii) the class and number of shares of capital stock of the
corporation, if any, which are beneficially owned by the person and (iv) any other information relating to the person
that is required to be disclosed in solicitations for proxies for election of directors pursuant to Rule 14A under the
Securities Exchange Act of 1934, as amended; and (b) as to the stockholder giving the notice (i) the name and
record address of the stockholder and (ii) the class and number of shares of capital stock of the corporation which
are beneficially owned by the stockholder. The corporation may require any proposed nominee to furnish such other
information as may reasonably be required by the corporation to determine the qualifications of such proposed
nominee to serve as director of the corporation. The chairman of the meeting shall, if the facts warrant, determine
and declare to the meeting that a nomination was not made in accordance with the foregoing procedure and, if he or
she should so determine, he or she shall so declare to the meeting and the defective nomination shall be disregarded.

ARTICLE 111
DIRECTORS

Section 1. Powers. The business of the corporation shall be managed by or under the direction of its Board of
Directors which may exercise all such powers of the corporation and do all such lawful acts and things as are not by
law, by the certificate of incorporation or by these by-laws directed or required to be exercised or done by the
stockholders.

Section 2. Number; Election; Term of Office. The Board of Directors shall consist of a minimum of three
(3) directors and a maximum of fifteen (15) directors. The number of directors which shall constitute the initial
Board of Directors shall be three (3). Thereafter, the number of directors shall be established from time to time by
resolution of the Board of Directors. The directors shall be elected at the annual meeting of the stockholders, except
as provided in Section 3 of this Article, and each director elected shall hold office until a successor is duly elected
and qualified or his or her earlier resignation or removal.

Section 3. Filling of Vacancies. Vacancies and newly created directorships may be filled by a mgjority of the
directors then in office, though less than a quorum, and each director so chosen shall hold office until a successor is
duly elected and qualified or hisor her earlier resignation or removal. If there are no directorsin office, then an
election of directors may be held in the manner provided by the General Corporation Law of the State of Delaware.
No decrease in the number of directors constituting the Board of Directors shall shorten the term of any incumbent
director.



Section 4. Resignation. Any director may resign at any time upon written notice to the corporation. Such written
resignation shall take effect at the time specified therein, and if no time be specified, at the time of its receipt by the
Chairman of the Board and Chief Executive Officer or Secretary. The acceptance of aresignation shall not be
necessary to make it effective.

Section 5. Meetings of the Board of Directors. The Board of Directors of the corporation may hold meetings,
both regular and special, either within or without the State of Delaware.

Section 6. Annual Meetings. The annual meeting of each newly elected Board of Directors shall be held without
notice other than this by-law immediately after the annual meeting of stockholders.

Section 7. Regular Meetings. Regular meetings, other than the annual meeting, of the Board of Directors may be
held within or without the State of Delaware at such time and at such place as shall from time to time be determined
by resolution of the Board of Directors.

Section 8. Special Meetings. Special meetings of the Board of Directors shall be called by the Secretary or an
Assistant Secretary on the request of the Chairman of the Board and Chief Executive Officer, or on the request in
writing of one-third of the whole Board of Directors, stating the purpose or purposes of such meeting.

Section 9. Notice of Meetings. Notices of meetings, other than the annual meeting, shall be mailed to each

director, addressed to each director at such director’s residence or usual place of business, or the address whe
director is known to be, not later than three days before the day on which the meeting is to be held, or shall be
to either of such places by telegraph, by telecopy, by facsimile transmission or be communicated to each direct
personally or by telephone, not later than three hours before such meeting. Notice of any meeting of the Board
Directors need not be given to any director who shall sign a written waiver thereof either before or after the time
stated therein for such meeting, or who shall be present at the meeting and participate in the business transact
thereat; and any and all business transacted at any meeting of the Board of Directors shall be fully effective wit
any notice thereof having been given, if all the members shall be present thereat. Unless limited by law, the
certificate of incorporation, the by-laws, or by the terms of the notice thereof, any and all business may be
transacted at any meeting without the notice thereof having so specially enumerated the matters to be acted uj

Section 100rganization. The Chairman of the Board and Chief Executive Officer shall preside at all meeting:
of the Board of Directors at which the Chairman of the Board and Chief Executive Officer is present. If the
Chairman of the Board and Chief Executive Officer shall be absent from any meeting of the Board of Directors,
duties otherwise provided in this Section 10 to be performed by the Chairman of the Board and
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Chief Executive Officer at such meeting shall be performed at such meeting by one of the directors chosen by the
members of the Board of Directors present at such meeting. The Secretary of the corporation shall act asthe

secretary at all meetings of the Board of Directors and in the Secretary’s absence a temporary secretary shall |
appointed by the chairman of the meeting.

Section 11Quorum; Voting; Adjournment. Except as otherwise required by law or by the certificate of
incorporation, at all meetings of the Board of Directors, a majority of the whole Board of Directors shall constitu
a quorum for the transaction of business and the act of a majority of the directors present at any meeting at wh
there is a quorum shall be the act of the Board of Directors. If a quorum shall not be present at any meeting of-
Board of Directors, the directors who are present may adjourn the meeting from time to time, without notice oth
than announcement at the meeting, until a quorum shall be present.

Section 12Action By Unanimous Written Consent. Unless otherwise restricted by 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 prior to such action a written consent
thereto is signed by all members of the Board of Directors or of such committee as the case may be, and such
written consent is filed with the minutes of proceedings of the Board of Directors or such committee.

Section 13Participation in Meetings by Conference Telephone. Unless otherwise restricted by the certificate of
incorporation or these by-laws, members of the Board of Directors, or any committee designated by the Board
Directors, may participate in a meeting of the Board of Directors, or any committee thereof, through the use of
conference telephone or similar communications equipment by means of which all persons participating in the
meeting can hear each other, and such participation in a meeting shall constitute presence in person at the me

Section 14Committees of Directors. The Board of Directors may, by resolution passed by a majority of the
whole Board of Directors, designate one or more committees, each committee to consist of two or more of the
directors of the corporation, which, to the extent provided in the resolution, shall have and may exercise the po
of the Board of Directors in the management of the business and affairs of the corporation and may authorize t
seal of the corporation to be affixed to all papers which may require it. Such committee or committees shall hay
such name or names as may be determined from time to time by resolution adopted by the Board of Directors.

Section 15Committee Members. Each member of any such committee shall hold office until such member’s
successor is elected and has qualified, unless such member sooner dies, resigns, or is removed. The number
directors which shall constitute any committee shall be determined by the whole Board of Directors from time tc
time. The Board of Directors may designate one or more directors as alternate
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members of any committee, who may replace any absent or disqualified member at any meeting of the committee.

Section 16. Committee Secretary. The Board of Directors may elect a secretary of any such committee. If the
Board of Directors does not elect such a secretary, the committee shall do so. The secretary of any committee need
not be amember of the committee, but shall be selected from a member of the staff of the office of the Secretary of
the corporation, unless otherwise provided by the Board of Directors.

Section 17. Minutes of Committee Meetings. The secretary of each committee shall keep regular minutes of the
meetings of the committee, and shall provide copies of the minutes to the Secretary of the corporation, unless
otherwise provided by the Board of Directors.

Section 18. Committee Meetings. Meetings of committees of the Board of Directors may be held at any place,
within or without the State of Delaware, as shall from time to time be designated by the Board of Directors or the
committee in question. Regular meetings of any committee shall be held at such times as may be determined by
resolution of the Board of Directors or the committee in question and no notice shall be required for any regular
meeting. A special meeting of any committee shall be called by resolution of the Board of Directors, or by the
Secretary or an Assistant Secretary upon the request of any member of the committee. Notices of special meetings
shall be mailed to each member of the committee in question no later than two days before the day on which the
meeting isto be held, or shall be sent by telegraph, by telecopy, or be delivered to such member personally or by
telephone, no later than three hours before such meeting. Notices of any such meeting need not be given to any such
member, however, who shall sign awritten waiver thereof, whether before or after the meeting, or who shall be
present at the meeting and participate in the business transacted thereat; and any and all business transacted at any
meeting of any committee shall be fully effective without any notice thereof having been given, if al the members
of the committee shall be present thereat. Unless limited by law, the certificate of incorporation, these by-laws, or
by the terms of the notice thereof, any and all business may be transacted at any such special meeting without the
notice thereof having so specifically enumerated the matters to be acted upon.

Section 19. Action Without a Committee Meeting. Any action required or permitted to be taken at any meeting
of acommittee of the Board of Directors may be taken without a meeting, if all members of such committee consent
thereto in writing and such writing or writings are filed with the minutes of proceedings of the committee.

Section 20. Executive Committee. The Executive Committee shall consist of a director, who shall serve as
chairman of the Executive Committee, and of such number of other directors, a majority of whom shall not be
officers or employees of the corporation, not less than two, as shall from time to time be prescribed by the Board of
Directors. The Executive Committee, unless otherwise provided by resolution of the Board of Directors,
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shall between meetings of the Board of Directors have al the powers of the Board of Directors and may perform all

of the duties thereof, except that the Executive Committee shall have no authority as to the following matters:

(i) submission to stockholders of any action that requires stockholders’ authorization under the General Corpor
Law of the State of Delaware; (ii) compensation of directors; (iii) amendment or repeal of these by-laws or the
adoption of new by-laws; (iv) amendment or repeal of any resolution of the Board of Directors that by its terms
not be so amended or repealed; (v) action in respect of dividends to stockholders; (vi) election of officers, direc
or members of committees of the Board of Directors. Any action taken by the Executive Committee shall be sul
to revision or alteration by the Board of Directors, provided that rights or acts of third parties vested or taken in
reliance on such action prior to their written notice of any such revision or alteration shall not be adversely affec
by such revision or alteration.

Section 21Audit Committee. The size of the Audit Committee shall be set from time to time by the Board of
Directors, but will always consist of at least two directors. The members of the Committee shall not be officers «
employees of the corporation or any of its affiliates.

Upon completion of audit of the corporation each year, the Audit Committee shall review the corporation’s
annual financial statements, the independent public accountants’ report on the annual financial statements, the
corporation’s Annual Report on Form 10-K and its annual report to stockholders. In performing this review, the
Committee will confer with management, the corporation’s independent public accountants and its internal aud
The Committee shall give a report on the review to the Board of Directors.

The Audit Committee shall review all recommendations made by the corporation’s independent public
accountants and internal auditors to the Audit Committee or the Board of Directors with respect to accounting
matters and the systems of internal controls used by the corporation and shall advise the Board of Directors wi
respect thereto. The Committee shall examine and make recommendations to the Board of Directors with resp
the scope of audits conducted by the corporation’s independent public accountants and internal auditors. The
Committee shall review any reports from the corporation’s independent public accountants and internal auditor
concerning compliance by management with governmental laws and regulations and with the corporation’s pol
relating to ethics, conflicts of interest, perquisites and use of corporate assets.

The Audit Committee shall meet with the corporation’s independent public accountants and/or internal audi
without management present whenever the Committee shall deem it appropriate. The Committee shall review \
the General Counsel of the corporation the status of legal matters that may have a material impact on the
corporation’s financial statements.



Annually, the Audit Committee shall review the qualifications of the corporation’s independent public
accountants. As part of such review, the Committee shall consider management’s plans for engaging the accol
for management advisory services and shall determine whether any such engagement could impair the accour
independence. Following this review, the Committee shall advise the Board of Directors with respect to the
selection of independent public accountants to audit the corporation’s financial statements and to perform such
duties as the Board of Directors may prescribe.

The Audit Committee shall have the power to conduct or authorize special projects or investigations relatec
matters which the Committee considers necessary to discharge its duties and responsibilities. It shall have the
to retain independent outside counsel, accountants or others to assist it in the conduct of any investigations an
use the corporation’s internal auditors for such purpose.

Section 22Compensation and Succession Committee. The size of the Compensation and Succession Committe:
shall be set from time to time by the Board of Directors, but will always consist of at least two directors. The
members of the Committee shall not be officers or employees of the corporation or any of its affiliates.

The Compensation and Succession Committee shall make recommendations to the Board of Directors witl
respect to the following:

» The nominees for election as officers of the corporation (other than the Chairman and Chief Executive Offi
and the senior officer of each significant operating subsidiary of the corporation.

» The corporation’s proxy statements and form of proxy for its annual meetings.

» The administration of the salaries, bonuses, and other compensation to be paid to the elected officers of tt
corporation, including the terms and conditions of their employment.

The Compensation and Succession Committee shall administer all stock option and other benefit plans (un
otherwise specified in plan documents) affecting the direct and indirect remuneration of officers of the corporati
and its subsidiaries.

Annually, the Compensation and Succession Committee shall review the management organization of the
corporation and succession plans for the senior officer of each significant operating subsidiary of the corporatic
and shall confer with the Chairman and Chief Executive Officer regarding the persons he or she considers qual
to fill any vacancy that may occur in such offices.
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Section 23. Nominating and Governance Committee. The size of the Nominating and Governance Committee
shall be set from time to time by the Board of Directors, but will always consist of at least two directors. The
members of the Committee shall not be officers or employees of the corporation or any of its affiliates.

The Nominating and Governance Committee shall make recommendations to the Board of Directors with
respect to the following:

» The appropriate size and composition of the Board of Directors.

» The nominees for election to the Board of Directors for whom the corporation should solicit proxies.
» The nominees for election to all committees of the Board of Directors.

» The nominees for election as Chairman and Chief Executive Officer.

* Plans for the annual stockholders’ meeting.

» The policies and practices on stockholder voting.

* The nominees to serve as proxies in connection with the annual stockholders’ meetings.

» The corporation’s proxy statements and form of proxy for its annual meetings.

« Establishment of guidelines on corporate governance.

» Determination of criteria for assessment of performance of the Board of Directors.

» The administration of all compensation to be paid to directors of the corporation who are not officers or
employees of the corporation or any of its affiliates.

* Periodic review of the performance of the Chairman and Chief Executive Officer.

Either the Chairman of the Board or the Nominating and Governance Committee itself recommends to the
Board, and the Board designates, the members and chairman of the Nominating and Governance Committee.

Section 24Compensation of Directors. Unless otherwise restricted by the certificate of incorporation, the Boar
of Directors shall have the authority to fix the compensation of directors by written resolution. The directors ma
paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed su
attendance at each meeting of the Board of Directors or a stated salary as director. No such payment shall pre
any director from serving the corporation in any other capacity and receiving compensation therefor. Members
special or standing committees may be allowed like compensation for attending committee meetings.
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ARTICLE IV
INDEMNIFICATION OF OFFICERS, DIRECTORSAND OTHERS
Section 1. Definitions. Asused in this Article:
(A) “acted properly” as to any employee shall mean that such person
(i) acted in good faith;

(i) acted in a manner which he or she reasonably believed to be in or not opposed to the best interests
corporation; and

(i) with respect to any criminal action or proceeding, had no reasonable cause to believe that his or he
conduct was unlawful.

The termination of any proceeding by judgment, order, settlement, conviction, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presumption that the person did not act properly.

(B) “covered person” shall mean an Indemnitee (as defined below) or an Employee Indemnitee (as definec
below).

(C) “Employee Indemnitee” shall mean any non-officer employee of the corporation (but not subsidiaries of
corporation).

(D) “expenses” shall include attorneys’ fees and expenses and any attorneys’ fees and expenses of establ
a right to indemnification under this Article.

(E) “Indemnitee” shall mean any person who is or was
(i) a director or officer of the corporation and/or any subsidiary;

(i) a trustee or a fiduciary under any employee pension, profit sharing, welfare or similar plan or trust of
the corporation and/or any subsidiary; or

(iif) serving at the request of the corporation as a director or officer of or in a similar capacity in another
corporation, partnership, joint venture, trust or other enterprise, (which shall, for the purpose of this Article b
deemed to include
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not-for-profit or for-profit entities of any type), whether acting in such capacity or in any other capacity including,
without limitation, as atrustee or fiduciary under any employee pension, profit sharing, welfare or similar plan or
trust.

(F) “proceeding” shall mean any threatened, pending or completed action or proceeding, whether civil or
criminal, and whether judicial, legislative or administrative and shall include investigative action by any person
body.

(G) “subsidiary” shall mean a corporation, 50% or more of the shares of which at the time outstanding havir
voting power for the election of directors are owned directly or indirectly by the corporation or by one or more
subsidiaries or by the corporation and one or more subsidiaries.

Section 2Indemnification.

(A) The corporation shall indemnify any Indemnitee to the fullest extent permitted under law (as the same n
or hereafter exists), who was or is a party or is threatened to be made a party to any proceeding by reason of tl
that such person is or was an Indemnitee against liabilities, expenses, judgments, fines and amounts paid in
settlement actually and reasonably incurred by him or her.

(B) The corporation shall indemnify any Employee Indemnitee who was or is a party or is threatened to be
made a party to any proceeding (other than an action by or in the right of the corporation) by reason of the fact
such person is or was an employee against liabilities, expenses, judgments, fines and amounts paid in settlems
actually and reasonably incurred by him or her in connection with such proceeding if such person acted proper

(C) The corporation shall indemnify any Employee Indemnitee who was or is a party or is threatened to be
made a party to any proceeding by or in the right of the corporation to procure a judgment in its favor by reasor
the fact that such person is or was an employee against amounts paid in settlement and against expenses actt
reasonably incurred by him or her in connection with the defense or settlement of such proceeding if he or she
properly, except that no indemnification shall be made in respect of any claim, issue or matter as to which such
person shall have been adjudged to be liable for negligence or misconduct in the performance of his or her dut
the corporation unless and only to the extent that the court in which such action or suit was brought shall detert
upon application that, despite the adjudication of liability but in
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view of al the circumstances of the case, such person isfairly and reasonably entitled to indemnity for such
expenses which such court shall deem proper.

Section 3. Advances. Expensesincurred in defending a proceeding shall be paid by the corporation to or on
behalf of a covered person in advance of the final disposition of such proceeding if the corporation shall have
received an undertaking by or on behalf of such person to repay such amounts unlessit shall ultimately be
determined that he or she is entitled to be indemnified by the corporation as authorized in this Article.

Section 4. Procedures for Indemnification or Advance. Any indemnification or advance under Sections 2 or 3 of
this Article (unless ordered by a court) shall be made by the corporation only as authorized in the specific
proceeding upon a determination that indemnification or advancement to a covered person is proper in the
circumstances. Such determination shall be made:

(A) by the Board of Directors, by a majority vote of a quorum consisting of directors who were not made parties
to such proceeding, or

(B) if such aquorum is not obtainable, or, even if obtainable and a quorum of disinterested directors so directs,
by independent legal counsel in awritten opinion, or

(C) in the absence of a determination made under (A) or (B), by the stockholders.

Section 5. Indemnification — Other Entitie3.he corporation shall indemnify or advance fundsto any
Indemnitee described in Section 1(E)(iii) only after such person shall have sought indemnification or an advance
from the corporation, partnership, joint venture, trust or other enterprise in which he or she was serving at the
corporation’s request, shall have failed to receive such indemnification or advance and shall have assigned
irrevocably to the corporation any right to receive indemnification which he or she might be entitled to assert
against such other corporation, partnership, joint venture, trust or other enterprise.

Section 6Miscellaneous.
(A) The indemnification provided to a covered person by this Article:

() shall not be deemed exclusive of any other rights to which such person may be entitled by law or und
any articles of incorporation, by-law, agreement, vote of shareholders or disinterested directors or otherwise
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(i) shall inure to the benefit of the legal representatives of such person or his or her estate, whether such
representatives are court appointed or otherwise designated, and to the benefit of the heirs of such person; and

(iii) shall be a contract right between the corporation and each such person who servesin any such capacity
at any time while this Article IV isin effect, and any repeal or modification of this Article IV shall not affect
any rights or obligations then existing with respect to any state of facts or any proceedings then existing.

(B) The indemnification and advances provided to a covered person by this Article shall extend to and include
claimsfor such payments arising out of any proceeding commenced or based on actions of such person taken prior
to the effective date of this Article; provided that payment of such claims had not been agreed to or denied by the
corporation at the effective date.

(C) The corporation shall have the power to purchase and maintain insurance on behalf of any covered person
against any liability asserted against him or her and incurred by him or her as a covered person or arising out of his
or her status as such, whether or not the corporation would have the power to indemnify him or her against such
liability under the provisions of this Article. The corporation shall also have power to purchase and maintain
insurance to indemnify the corporation for any obligation which it may incur as aresult of the indemnification of
covered persons under the provisions of this Article.

(D) Theinvalidity or unenforceability of any provision in this Article shall not affect the validity or
enforceability of the remaining provisions of this Article.

ARTICLEV
NOTICES

Section 1. Notice. Except as otherwise specifically provided for in these by-laws, notices to directors and
stockholders shall be in writing and delivered personally or mailed, or given by telephone, by telecopy, by telegram,
by facsimile transmission or by other similar means of communication, to the directors or stockholders at their
addresses appearing on the books of the corporation. Notice by mail shall be deemed to be given at the time when
the sameis mailed.

Section 2. Waiver. Whenever any notice is required to be given by law or by the certificate of incorporation or
these by-laws, awaiver thereof in writing, signed by the
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person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent
thereto. Any person who is present at a meeting shall be conclusively presumed to have waived notice of such
meeting except when such person attends for the express purpose of objecting at the beginning of the meeting to the
transaction of any business because the meeting is not lawfully called or convened. In the case of directors, such
member shall be conclusively presumed to have assented to any action taken unless his or her dissent shall be
entered in the minutes of the meeting or unless his or her written dissent to such action shall be filed with the person
acting as the Secretary of the meeting before the adjournment thereof or shall be forwarded by registered mail to the
Secretary immediately after the adjournment of the meeting. Such right to dissent shall not apply to any member
who voted in favor of such action.

ARTICLE VI
OFFICERS

Section 1. General. The officers of the corporation shall be elected by the Board of Directors and shall be a
Chairman of the Board and Chief Executive Officer, a President, a Chief Financia Officer, one or more Vice
Presidents, a Secretary, and a Treasurer. The Board of Directors may also choose one or more Assistant Secretaries
and Assistant Treasurers. Two or more offices may be held by the same person, with the exception of the offices of
Chairman of the Board and Chief Executive Officer and Secretary. The officers of the corporation need not be
stockholders or directors of the corporation.

Section 2. Election. The Board of Directors at its first meeting held after each annual meeting of stockholders
shall elect the officers of the corporation who shall hold their offices for such terms and shall exercise such powers
and perform such duties as shall be determined from time to time by the Board of Directors. Vacancies may be
filled or new offices created and filled at any meeting of the Board of Directors. Each officer shall hold office until
asuccessor isduly elected and qualified or until hisor her earlier resignation or removal as hereinafter provided.

Section 3. Other Officers and Agents. The Board of Directors may appoint such other officers and agents as it
shall deem necessary who shall hold their offices for such terms and shall exercise such powers and perform such
duties as shall be determined from time to time by the Board of Directors.

Section 4. Compensation. The salaries of all officers of the corporation shall be fixed by the Board of Directors,
acting directly or through the Compensation and Succession Committee.

Section 5. Removal. Any officer elected or appointed by the Board of Directors may be removed at any time,
with or without cause, by the affirmative vote of a majority
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of the Board of Directors. Any vacancy occurring in any office of the corporation shall be filled by the Board of
Directors.

Section 6. Chairman of the Board and Chief Executive Officer. The Chairman of the Board and Chief Executive
Officer shall be a member of the Board of Directors and shall be an officer of the corporation. The Chairman of the
Board and Chief Executive Officer shall be the chief executive officer of the corporation and shall direct, coordinate
and control the corporation’s business and activities and its operating expenses and capital expenditures, shall
general authority to exercise all the powers necessary for the chief executive officer of the corporation and shal
perform such other duties and have such other powers as may properly belong to his or her office or as shall b
prescribed from time to time by the Board of Directors or these by-laws, all in accordance with basic policies as
established by and subject to the control of the Board of Directors. The Chairman of the Board and Chief Execl
Officer shall preside at all meetings of the Board of Directors, and of the stockholders, at which he or she is pre
In the absence or disability of the Chairman of the Board and Chief Executive Officer, the duties of the Chairme
the Board and Chief Executive Officer shall be performed and his or her authority shall be exercised by the
President and Chief Operating Officer, or in the absence or inability of the President and Chief Operating Office
by one of the Vice Presidents designated for this purpose by the Board of Directors.

Section 7President. The President shall be the Chief Operating Officer of the Company and shall have gene
administrative control and supervision over the operations of the Company subject to the supervision of the
Chairman of the Board. He or she shall, in the absence or inability of the Chairman of the Board, perform the d
and exercise the powers of the Chairman of the Board. He or she shall execute bonds, mortgages and other cc
requiring a seal, under the seal of the corporation, except where required or permitted by law to be otherwise s
and executed and except where the signing and execution thereof shall be expressly delegated by the Board o
Directors to some other officer or agent of the corporation. He or she shall also perform such other duties as m
properly belong to his or her office or as shall be prescribed from time to time by the Chairman of the Board or
the Board of Directors.

Section 8Chief Financial Officer. The Chief Financial Officer of the corporation shall, under the direction of
the Chairman of the Board and Chief Executive Officer, be responsible for all financial and accounting matters.
Chief Financial Officer shall have such other powers and perform such other duties as the Board of Directors, t
Chairman of the Board, or these by-laws may, from time to time, prescribe.

Section 9Vice Presidents. Each Vice President shall have such powers and shall perform such duties as may
assigned to him or her by the Chairman of the Board and Chief Executive Officer or by the Board of Directors. |
the absence or in the case of inability of the Chairman of the Board and Chief Executive Officer and the Presid
and Chief Operating Officer to act, the Board of Directors may designate which one of the Vice Presidents shal
the acting Chairman of the Board and Chief Executive Officer of
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the corporation during such absence or inability, whereupon such acting Chairman of the Board and Chief
Executive Officer shall have all the powers and perform all of the duties incident to the office of Chairman of the
Board and Chief Executive Officer during the absence or inability of the Chairman of the Board and Chief
Executive Officer to act.

Section 10. Controller. The Controller shall, under the direction of the Chairman of the Board and Chief
Executive Officer and the Chief Financial Officer, have general charge, control, and supervision over the
accounting and auditing affairs of the corporation. The Controller or such persons as the Controller shall designate
shall have responsibility for the custody and safekeeping of all permanent financial and accounting records and
papers of the corporation. The Controller shall have responsibility for the preparation and maintenance of the books
of account and of the accounting records and papers of the corporation; shall supervise the preparation of all
financial statements and reports on the operation and condition of the business; shall have responsibility for the
establishment of financial procedures, records, and forms used by the corporation; shall have responsibility for the
filing of al financial reports and returns, required by law; shall render to the Chairman of the Board and Chief
Executive Officer, the Chief Financial Officer or the Board of Directors, whenever they may require, an account of
the Controller’s transactions; and in general shall have such other powers and perform such other duties as are
incident to the office of Controller and as the Board of Directors, the Chairman of the Board and Chief Executiv
Officer, the Chief Financial Officer, or these by-laws may, from time to time, prescribe.

Section 11Secretary. The Secretary shall attend all meetings of the Board of Directors and all meetings of th
stockholders, record all the proceedings of the meetings of the corporation and of the Board of Directors in a b
to be kept for that purpose, shall perform like duties for the standing or special committees when required and
have such other powers and perform such other duties as the Board of Directors, the Chairman of the Board at
Chief Executive Officer or these by-laws may, from time to time, prescribe. Under the Chairman of the Board au
Chief Executive Officer’s supervision, the Secretary shall give, or cause to be given, all notices required to be ¢
by these by-laws or by law. The Secretary shall keep in safe custody the seal of the corporation, shall have the
authority to affix the same to any instrument requiring it and, when so affixed, it shall be attested by his or her
signature or by the signature of an Assistant Secretary.

Section 12Assistant Secretaries. The Assistant Secretary, or if there be more than one, the Assistant
Secretaries, shall in the absence or disability of the Secretary, perform the duties and exercise the powers of tt
Secretary and shall perform such other duties and have such other powers as the Board of Directors or the Chi
of the Board and Chief Executive Officer may, from time to time, prescribe.

Section 13Treasurer. The Treasurer shall, under the direction of the Chairman of the Board and Chief
Executive Officer, have the custody of the corporate funds and securities; shall keep full and accurate accounts
receipts and disbursements in books
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belonging to the corporation; shall deposit all monies and other valuable effects in the name and to the credit of the
corporation as may be ordered by the Board of Directors; shall cause the funds of the corporation to be disbursed

when such disbursements have been duly authorized, taking proper vouchers for such disbursements; and shall

render to the Chairman of the Board and Chief Executive Officer and the Board of Directors, at its regular meeting

or when the Board of Directors so requires, an account of the Treasurer’s actions; shall have such other power
perform such other duties as the Board of Directors, the Chairman of the Board and Chief Executive Officer or
these by-laws may, from time to time, prescribe.

Section 14Assistant Treasurers. The Assistant Treasurer, or if there shall be more than one, the Assistant
Treasurers, shall, in the absence or disability of the Treasurer, perform the duties and exercise the powers of tt
Treasurer and shall perform such other duties and have such other powers as the Board of Directors or the Ch
of the Board and Chief Executive Officer may, from time to time, prescribe.

Section 15Appointed Officers. The Chairman of the Board and Chief Executive Officer of the corporation may
establish positions and offices identified as a function, department or other organizational component of the
corporation, and may appoint individuals, who need not be employees of the corporation, to occupy those posi
subject to approval of the Compensation Committee of the corporation. The individuals so appointed shall have
such duties and powers as the appointing officer may determine or as may be assigned by the Chairman of the
Board and Chief Executive Officer, the Board of Directors or any Committee of the Board of Directors. The title:
of such individuals (herein referred to as “appointed officers”) may be either conventional corporate officer titles
titles designating a functional activity, but in all cases shall contain, as an integral part of the title, a reference tc
function, organizational component or department within which the position is established.

Section 16Appointment, Removal and Term of Appointed Officers. Appointed officers may be appointed by the
Chairman of the Board and Chief Executive Officer. The Chairman of the Board and Chief Executive Officer me
at any time, remove any appointed officer, without notice, or accept such appointed officer’s resignation. No ter
of office shall be established for any appointed officer.

Section 17Duties of Appointed Officers. An appointed officer shall perform such duties (not including duties
normally performed by an officer of the corporation) as may, from time to time, be assigned to such appointed
officer by the officer of the corporation having management responsibility for the organizational component or
function to which such appointed officer is assigned.
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ARTICLE VII
CERTIFICATE OF STOCK

Section 1. Certificates of Sock. Every holder of stock in the corporation shall be entitled to have a certificate,
signed by, or in the name of the corporation by, the Chairman of the Board and Chief Executive Officer, or aVice
President of the corporation and the Secretary or an Assistant Secretary of the corporation, certifying the number of
shares owned by such holder in the corporation. All certificates of stock issued shall be numbered consecutively.

Section 2. Countersigned Certificates; Sgnature of Former Officers, Transfer Agents or Registrars. Where a
certificate is countersigned by (i) atransfer agent other than the corporation or its employee, or (ii) aregistrar other
than the corporation or its employee, any other signature on the certificate may be afacsimile. In case any officer,
transfer agent or registrar 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 isissued, it may be issued by the
corporation with the same effect asif he or she were such officer, transfer agent or registrar at the date of issue.

Section 3. Lost, Stolen or Destroyed Certificates. The Board of Directors may direct a new certificate or
certificates to be issued in place of any certificate theretofore issued by the corporation alleged to have been lost,
stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be
lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the Board of Directors
may, in its discretion as a condition precedent to the issuance thereof, require the owner of such lost, stolen or
destroyed certificate or certificates, or hisor her legal representative, to advertise the same in such manner as it shall
require and/or give the corporation abond in such sum as it may direct as indemnity against any claim that may be
made against the corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

Section 4. Transfer of Sock. Upon surrender to the corporation or the transfer agent of the corporation of a
certificate for shares duly endorsed or accompanied by proper evidence of succession, assignment or authority to
transfer, it shall be the duty of the corporation to issue a new certificate to the person entitled thereto, cancel the old
certificate and record the transaction upon its books.

Section 5. Closing of Transfer Books. The Board of Directors may close the stock transfer books of the
corporation for a period not exceeding sixty days preceding the date of any meeting of stockholders or the date for
payment of any dividend or the date for the allotment of rights or the date when any change or conversion or
exchange of capital stock shall go into effect or for a period not exceeding sixty nor less than ten daysin connection
with obtaining the consent of stockholders for any purpose. In lieu of
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closing the stock transfer books as aforesaid, the Board of Directors may fix in advance a date, not exceeding sixty
days preceding the date of any meeting of stockholders, or the date for the payment of any dividend, or the date for
the allotment of rights, or the date when any change or conversion or exchange of capital stock shall go into effect,
or adate in connection with obtaining such consent, as arecord date for the determination of the stockholders
entitled to notice of, and to vote at, any such meeting, and any adjournment thereof, or entitled to receive payment
of any such dividend, or to any such allotment of rights, or to exercise the rights in respect of any such change,
conversion or exchange of capital stock, or to give such consent, and in such case such stockholders and only such
stockholders as shall be stockholders of record on the date so fixed shall be entitled to such notice of, and to vote at,
such meeting and any adjournment thereof or to receive payment of such dividend, or to receive such allotment of
rights, or to exercise such rights, or to give such consent, as the case may be notwithstanding any transfer of any
stock on the books of the corporation after any such record date fixed as aforesaid.

Section 6. Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a person
registered on its books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for
calls and assessments a person registered on its books as the owner of shares, and shall not be bound to recognize
any equitable or other claim to or interest in such share or shares on the part of any other person or persons, except
as otherwise provided by the General Corporation Law of the State of Delaware.

Section 7. Stock Subscriptions. Unless otherwise provided for in the subscription agreement, subscriptions for
shares shall be paid in full at such time, or in such installments and at such times, as shall be determined by the
Board of Directors. Any call made by the Board of Directors for payment on subscriptions shall be uniform asto all
shares of the same class or asto all shares of the same series. In case of default in the payment of any installment or
call when such payment is due, the corporation may proceed to collect the amount due in the same manner as any
debt due the corporation.

ARTICLE VIII
GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the corporation, subject to the provisions of the
certificate of incorporation, if any, may be declared by the Board of Directors at any regular or special meeting,
pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the
provisions of the certificate of incorporation.

Section 2. Reserves. Before payment of any dividend, there may be set aside out of any funds of the corporation
available for dividends such sum or sums as the directors from time to time, in their absolute discretion, think
proper as areserve or reservesto
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meet contingencies, or for equalizing dividends, or for repairing or maintaining any property of the corporation, or
for such other purpose as the directors shall think conducive to the interest of the corporation, and the directors may
modify or abolish any such reserve in the manner in which it is created.

Section 3. Checks. All checks or demands for money and notes of the corporation shall be signed by such person
or persons as shall be designated from time to time by the Board of Directors or by such officer or officers of the
corporation as shall be appointed for that purpose by the Board of Directors.

Section 4. Fiscal Year. Thefiscal year of the corporation shall be the calendar year, unless otherwise fixed by
resolution of the Board of Directors.

Section 5. Seal. The corporate seal shall have inscribed thereon the name of the corporation and shall be in such
form as may be approved from time to time by the Board of Directors. The seal may be used by causing it or a
facsimile thereof to be impressed or affixed or reproduced or otherwise.

Section 6. Inspection of Books and Records. Any stockholder of record, in person or by attorney or other agent,
shall, upon written demand under oath stating the purpose thereof, have the right during the usual hours for business

to inspect for any proper purpose the corporation’s stock ledger, a list of its stockholders, and its other books a
records, and to make copies or extracts therefrom. A proper purpose shall mean any purpose reasonably relate
such person’s interest as a stockholder. In every instance where an attorney or other agent shall be the person
seeks the right to inspect, the demand under oath shall be accompanied by a power of attorney or such other v
which authorizes the attorney or other agent to so act on behalf of the stockholder. The demand under oath sh:
directed to the corporation at its registered office in the State of Delaware or at its principal place of business.

Section 7Inconsistent Provisions; Titles. In the event that any provision of these by-laws is or become

inconsistent with any provision of the certificate of incorporation, the General Corporation Law of the State of
Delaware or any other applicable law, the provision of these by-laws shall not be given any effect to the extent
such inconsistency but shall otherwise be given full force and effect. The section titles contained in these by-la\

are for convenience only and shall be without substantive meaning or content of any kind whatsoever.
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ARTICLE IX
AMENDMENTS
Section 1. Amendments. These by-laws may be amended or repealed by the vote of a majority of the directors
present at any meeting at which a quorum is present or by the affirmative vote of the holders of not less than

66 2/3% of the total number of votes entitled to be cast generally in the election of directors.
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