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ARTlCLE 1

OFFICES

Section 1. Registered Office. The registered office ofthe Corporation shall be at the address
set forth in the Certificate of Incorporation, but such registered office may be changed fram time to
time by the Board of Directors in the manner pravided by law and need not be identical to the
principal place ofbusiness ofthe Corporation.

Section 2. Other Offices. The Corporation may also have offices at such other places or
locations, within or without the State ofDelaware, as the Board ofDirectors may fram time to time
determine or the business ofthe Corporation may require.

ARTlCLE 11

STOCKHOLDERS

Section 1. Place. All meetings of the stockholders for the election of directors shall be held at
such place either within or without the State ofDelaware as shall be designated fram time to time by
the Board ofDirectors and stated in the notice ofthe meeting. Meetings ofstockholders for any other
purpose may be held at such time or place, within or without the State ofDelaware, as shall be stated
in the notice of the meeting or in a duly executed waiver of notice thereof. The board of directors
may, in its sole discretion, determine that the meeting shall not be held at any place, but may instead
be held solely by means ofremote communication as authorized by Delaware General Corporation
Law, (UDGCL")paragraph (a)(2) ofTitle 8, Del. Code Ann.

Section 2. Annual Meeting. The annual meeting ofthe stockholders shall be held at 10:00
a.m. on the second Monday in January, ifnot a legal holiday, and ifa legal holiday, then on the next
succeeding business day, or on such other date and time as the Board of Directors shall fix and set
forth in the notice of the meeting, for the purpose of electing directors to succeed those whose terms
expire and for the transaction of any and all such other business asmay praperly be braught before or
submitted to this meeting. Any and all business of any nature or character whatsoever may be
transacted which is within the powers ofthe stockholders, and action may be taken thereon, at any
annual meeting, except as otherwise pravided by law or by these Bylaws.

Section 3. Special Meetings. Special meeting s of the stockholders for any purpose or
purposes, unless otherwise prescribed by statute, or by the Certificate of Incorporation of the
Corporation, may be called at any time by the unanimous consent of the directors or by the
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r unanimous consent of the stockholders of the Corporation. Any notice cal!ing a special meeting shal!
state the purpose or purposes of the proposed meeting.

Section 4. Record Dates and Closing of Transfer Books. For the purpose of determining
stockholders entitled to notice of or to vote at any meeting of stockholders, or any adjournment-
thereof, or entitled to consent to any corporate action in writing without a meeting, or entitled to
receive payment of any dividend, or in order to make a determination of stockholders for any other
proper purpose, the Board of Directors of the Corporation may provide, in advance, that the stock
transfer books shal! be closed for a stated period but not to exceed, in any case, sixty (60) days. If
the stock transfer books shal! be closed for the purpose of determining stockholders entitled to notice
of or to vote at a meeting of stockholders, or to consent to any corporate action in writing without a
meeting, such books shal! be closed for at least ten (10) days immediately preceding such meeting or
consent. If the Board of Directors does not close the stock transfer books, the Board of Directors
shal! fix in advance a date as the record date for any such determination of stockholders, such date in
any case to be not more than sixty (60) days and, in case of a meeting of or consent by the
stockholders, not less than ten (lO) days prior to the date on which the particular action or consent
requiring such determination of stockholders is to be taken. If the stock transfer books are not closed
and no record date is fixed, the date on which the notice of the meeting is mailed, the date the first
written consent is given, or the date on which the resolution ofthe Board ofDirectors declaring such
dividend is adopted, as the case may be, shal! be the record date for such determination of
stockholders. A determination of stockholders of record entitled to notice of or to vote at a meeting
of stockholders shal! apply to any adjournment of such meeting unless the Board ofDirectors fixes a
new record date for the adjoumed meeting.

Section 5. Notices ofMeetings. Except as otherwise required by law or the Certificate of
Incorporation, notice, written or by electronic transmission, stating the place, if any, day and hour of
each meeting of the stockholders, and, in case of a special meeting, the purpose or purposes for
which the meeting is cal!ed, shal! be given not less than ten (10) days nor more than sixty (60) days
before the date of the meeting, either personal!y or by mail, or by electronic transmission, to each
stockholder of record entitled to vote at such meeting.

Notice ofthe time, place, if any, and purpose of any meeting of stockholders may be waived
in writing, signed by the person entitled to notice thereof, or by electronic transmission by such
person, either before or after such meeting, and will be waived by any stockholder by his attendance
thereat in person, by remote communication, if applicable, or by proxy, except when the stockholder
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the
transaction of any business because the meeting is not lawful!y cal!ed or convened. Any stockholder
so waiving notice of such meeting shal! be bound by the proceedings of any such meeting in al!
respects as if due notice thereof had been given. (Del. Code Ann., tito 8, §§ 222, 229)

Section 6. Voting List. A complete list of stockholders entitled to vote at each stockholders'
meeting or any adjoumment thereof, arranged in alphabetical order, with the address of and number
of shares held by each stockholder, shal! be prepared by the Secretary or other officer or agent having
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charge ofthe stock transfer books, and shall be kept on file at the registered office ofthe Corporation
and subject to inspection by any stockholder during usual business hours for a period of at least ten
(10) days prior to such meeting. Such list shall be produced and kept open at such meeting and at all
times during such meeting shall be subject to inspection by any stockholder.

Section 7. Quorum of Stockholders. Unless otherwise provided in the Certificate of
Incorporation of the Corporation, or by statute, the holders of a majority of the shares entitled to
vote, represented in person or by proxy, shall constitute a quorum at a meeting of stockholders. The
stockholders present at a duly organized meeting may continue to transact business until adjournment
notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

Section 8. Adiournments of Meetings. If the holders of the amount of stock necessary to
constitute a quorum shall fail to attend any meeting ofthe stockholders in person or by proxy, then
the holders of a majority of the shares present, in person or by proxy, and entitled to vote thereat,
may adjourn any such meeting from time to time without notice, other than by announcement at the
meeting, until holders of the amount of stock requisite to constitute a quorum shall be present at the
particular meeting or at any adjournment or adjournments thereof, in person or by proxy. The
holders of a majority ofthe shares present, in person or by proxy, and entitled to vote at any meeting,
may also adjourn any annual or special meeting ofthe stockholders from time to time and without
notice other than by announcement at the meeting of the time and place at which the meeting will
reconvene, until the transaction of any and all business submitted or proposed to be submitted to
such meeting or any adjournment or adjournments thereof shall have been completed. If the

~ adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed
for the adjourned meeting, a notice ofthe adjourned meeting shall be given to each stockholder of
record entitled to vote at such meeting. At any such adjourned meeting at which a quorum is present,
in person or by proxy, any business may be transacted which might have been transacted at the
meeting as originally notified or called.

Section 9. Attendance and Proxies. Each stockholder entitled to vote at the particular
stockholders' meeting may attend such meeting and vote in person or may attend such meeting by
proxy, and vote by such proxy, appointed by instrument in writing subscribed by the stockholder or
by such stockholder's duly authorized agent or attorney-in-fact and filed with the Secretary or other
officer or agent in charge of tabulating votes at such meeting, before or at the time of the particular
meeting, and the attendance or the vote at any such meeting of a proxy of any such stockholder so
appointed shall for all purposes be considered as attendance or vote in person of such stockholder.
No proxy shall be valid after eleven (11) months from the date of its execution unless a longer period
is expressly provided in the proxy. Each proxy shall be revocable unless expressly provided therein
to be irrevocable and unless coupled with an interest. The Secretary or other officer or agent in
charge of tabulating votes at any stockholders' meeting shall decide all questions touching upon the
qualifications of voters, the validity of proxies or the acceptance or rejection of votes.

Section 10. Conduct of Meetings. The stockholders present, in person or by proxy, and
entitled to vote at each meeting ofthe stockholders may by majority vote appoint a Chairman who
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r shall act as Chairman of the meeting. The Chairman of the meeting shall determine the order of
business and the procedure at the meeting, including such regulation ofthe conduct of discussion as
seems to him appropriate.

The Secretary shall act as secretary of each meeting of the stockholders. If for any reason-
whatever neither the Secretary nor an Assistant Secretary acts or will act as secretary ofthe meeting
of stockholders, then the Chairman ofthe meeting or, ifhe fails to do so, the stockholders present,
either in person or by proxy, and entitled to vote thereat may by majority vote appoint any person to
act as secretary of the meeting and such person shall act as secretary of the meeting.

Section 11. Voting of Shares. Except as may be otherwise provided in the Certificate of
Incorporation of the Corporation or required by law, at each meeting of the stockholders, each
outstanding share, regardless of class, standing in the stockholder's name on the stock transfer books
on the record date for the meeting shall be entitled to one (1) vote on each matter submitted to a vote
at such meeting. Treasury shares, shares of the Corporation's own stock owned by another
corporation, the majority ofthe voting stock ofwhich is owned or controlled by the Corporation, and
shares of the Corporation's own stock held by a corporation in a fiduciary capacity in favor of the
Corporation shall not be voted, directly or indirectly, at any meeting, and shall not be counted in
determining the total number of outstanding shares at any given time.

Section 12. Cumulative Voting Procedures. The right of cumulative voting shall exist only if
provided for by the Certificate ofIncorporation. Any stockholder who intends to cumulate his votes
(if therein authorized) shall give written notice of such intentions to the Secretary on or before the
day preceding the election at which such stockholder intends to cumulate his votes. All stockholders
may cumulate their votes if any stockholder gives the written notice provided for herein.

Section 13. Voting of Shares Owned by Another Corporation. Shares of stock of this
Corporation standing in the name of another corporation, domestic or foreign, on the books and
records ofthis Corporation and having voting rights may be voted by such officer, agent or proxy as
the bylaws (or comparable instrument) of such other corporation may authorize, or, in the absence of
such authorization, as the board of directors (or comparable body) of such other corporation may
determine, subject to such provisions of the General Corporation Law of Delaware as may be
applicable in any instance.

Section 14. Shares Held b Administrators Executors Guardians Conservators Trustees
Receivers or Pledgees. Shares held by an administrator, executor, guardian, or conservator, may be
voted by him so long as such shares form part of an estate being served by him, either in person or by
proxy, without a transfer of such shares into his name. Shares standing in the name of a trustee may
be voted by him, either in person or by proxy, but no trustee shall be entitled to vote shares held by
him unless such shares shall have been transferred into his name as trustee. Shares standing in the
name of a receiver may be voted by such receiver, and shares held by or under the control of a
receiver may be voted by such receiver without such shares being transferred into his name if
authority so to do is contained in an appropriate order of the Court by which such receiver was
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r appointed. A stockholder whose shares are pledged shall be entitled to vote such shares until such
shares have been transferred into the name ofthe pledgee or other purchaser thereof, and thereafter
the pledgee or other purchaser shall be entitled to vote the shares so transferred.

Section 15. Decisions at Meetings. At all meeting s of the stockholders, all questions,-
business, and matters except those the manner of deciding which is otherwise expressly govemed by
the Certificate ofIncorporation ofthe Corporation or these Bylaws, shall be decided by the vote of
the holders of a majority ofthe shares ofthe Corporation present, in person or by proxy, and entitled
to vote, a quorum being present. Upon the demand of any qualified voter or his proxy, voting on any
question, matter or business at such meeting shall be by ballot. In the event any business, question or
matter is so voted upon by ballot, then each ballot shall be signed by the stockholder voting or by his
proxy and shall state the number of shares so voted and such other information as may be required
under the procedure established for the meeting.

Section 16. Written Consent. Unless otherwise provided in the Certificate ofIncorporation,
any action required or permitted to be taken at any annual or special meeting ofstockholders ofthe
Corporation may be taken without a meeting, without prior notice, and without a vote, if a consent in
writing, setting forth the action so taken, shall be signed by all of the stockholders entitled to vote
with respect to the subject matter thereof, and shall be delivered to the corporation by delivery to its
registered office in this State, its principal place ofbusiness or an officer or agent ofthe corporation
having custody of the book in which proceedings of meeting s of stockholders are recorded.

A telegram, cablegram or other electronic transmission consenting to an action to be taken and
transmitted by a stockholder, member or proxyholder, or by a person or persons authorized to act for
a stockholder, member or proxyholder, shall be deemed to be written, signed and dated for the
purposes ofthis section, provided that any such telegram, cablegram or other electronic transmission
sets forth or is delivered with information from which the corporation can determine (A) that the
telegram, cablegram or other electronic transmission was transmitted by the stockholder, member or
proxyholder or by a person or persons authorized to act for the stockholder, member or proxyholder
and (B) the date on which such stockholder, member or proxyholder or authorized person or persons
transmitted such telegram, cablegram or electronic transmission. The date on which such telegram,
cablegram or electronic transmission is transmitted shall be deemed to be the date on which such
consent was signed. No consent given by telegram, cablegram or other electronic transmission shall
be deemed to have been delivered until such consent is reproduced in paper form and until such
paper form shall be delivered to the corporation by delivery to its registered office in this State, its
principal place ofbusiness or an officer or agent ofthe corporation having custody ofthe book in
which proceedings of meetings of stockholders or members are recorded. Delivery made to a
corporation's registered office shall be made by hand or by certified or registered mail, return receipt
requested. Notwithstanding the foregoing limitations on delivery, consents given by telegram,
cablegram or other electronic transmission, may be otherwise delivered to the principal place of
business ofthe corporation or to an officer or agent ofthe corporation having custody ofthe book in
which proceedings of meeting s of stockholders or members are recorded if, to the extent and in the
manner provided by resolution of the board of directors or governing body of the corporation.
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ARTICLE III

BOARD OF DIRECTORS

Section l. Board ofDirectors. The business and affairs ofthe Corporation shall be managed
by the Board of Directors and, subject to such restrictions, if any, as may be imposed by law, the
Certificate ofIncorporation or by these Bylaws, the Board ofDirectors may, and are fullyauthorized
to, exercise all the powers of the Corporation. Unless provided otherwise in the Certificate of
Incorporation of the Corporation or these Bylaws, directors need not be residents of the State of
Delaware, stockholders of the Corporation or have any other specific qualification.

In addition to the powers and authority expressly conferred on the Board ofDirectors by law,
the Certificate ofIncorporation or these Bylaws, the Board ofDirectors may exercise all the powers
ofthe Corporation and do all such lawful acts and things as may be done by the Corporation which
are not by the laws ofthe State ofDelaware, the Certificate ofIncorporation ofthe Corporation or
these Bylaws directed or required to be exercised or done by the stockholders.

Section 2. Number ofDirectors. The number of directors which shall constitute the whole
Board ofDirectors shall be three (3) but the number of directors may be increased or decreased from
time to time by the affirmative vote of a majority of all stockholders entitled to vote (provided such
decrease does not shorten the term of any incumbent director); provided however, that the number of
directors shall never be less than one (1) nor more than six (6). For the purposes hereof, unless
specifically provided otherwise by the stockholders in connection with their election of a director,
such director's "term" shall begin on the date of his election and continue until the date set forth
herein for the next annual meeting of the stockholders, but such director shall continue in office
thereafter at the pleasure ofthe stockholders until his successor shall have been elected and qualified.

Section 3. Election and Term. Except for directors elected to fill vacancies or increases in
the Board ofDirectors, the procedure for which is set forth below, the directors shall be elected each
year at the annual meeting ofthe stockholders, or at a special meeting ofthe stockholders held in lieu
of the annual meeting, if the same is not held when provided for by these Bylaws, and each such
director shall hold office, unless removed, in accordance with the provisions of applicable law, the
Certificate of Incorporation of the Corporation and these Bylaws, or unless he resigns, for the term
for which he is elected and until his successor shall have been elected and qualified.

Section 4. Vacancies Created by Resignations and Increases. Any vacancy occurring in the
Board ofDirectors by reason ofthe resignation of a director may be filled by the affirmative vote of a
majority ofthe remaining directors though less than a quorum ofthe Board ofDirectors. A director
elected to fill a vacancy shall be elected for the unexpired term ofhis predecessor in office and until
his successor shall have been elected and qualified. Any vacancy occurring in the Board ofDirectors
by reason of an increase in the number of directors may be filled by a special meeting of the
stockholders entitled to elect such director or directors called for that purpose. A director elected to
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r fill such a vacancy shall serve only for a terrn continuing until the next annual meeting of the
stockholders. The Board ofDirectors shall not be perrnitted to fill more than two (2) directorships
created by an increase in the number of directors constituting the Board of Directors during the
period between any two successive annual meeting s of stockholders if the number of directors shall
be five (5) or more, or more than one (1) directorship created by an increase in the number of.
directors constituting the Board ofDirectors during the period between any two successive annual
meetings of the stockholders if the number of directors shall be four (4) or less.

Section 5. Removal; Vacancies. Subject to: (a) the General Corporation Law ofDelaware
and other applicable law, the directors ofthe Corporation, and each ofthem, may be removed from
office from time to time and at any time with or without cause, by the stockholders entitled to vote at
any meeting thereof at which a quorum is present, by the vote of a majority of all ofthe votes ofthe
stockholders present in person or by proxy and entitled to vote thereat; and any vacancy or vacancies
in the Board resulting therefrom may be filled by a special meeting of the stockholders entitled to
vote thereon called for that purpose. A director elected to fill such a vacancy shall be elected for the
unexpired term (as defined in Section 2 of this Article) of his predecessor in office and until his
successor shall have been elected and qualified.

Section 6. Meeting ofDirectors. Meetings ofthe Board ofDirectors, regular or special, may
be held either within or without the State ofDelaware.

Section 7. First Meeting. Each newly elected Board ofDirectors may hold its first meeting
for the purpose of organization and the transaction ofbusiness, if a quorum is present, immediately
after and at the same place as the annual meeting of the stockholders, and no notice of such meeting
shall be necessary.

Section 8. Election ofOfficers. At the first meeting ofthe Board ofDirectors in eachyear at
which a quorum shall be present, held next after the annual meeting of stockholders, the Board of
Directors shall proceed to the election of the officers of the Corporation.

Section 9. Regular Meetings. Regular meetings ofthe Board ofDirectors shall be held at
such times and places as shall be designated or deterrnined fram time to time by the Board of
Directors. Notice of such regular meetings shall not be required.

Section 10. Special Meetings. Special meeting s of the Board of Directors shall be held
whenever and wherever called or pravided to be held by the directors constituting all ofthe Board of
Directors, and at the place, day and hour deterrnined by the directores) calling or providing for the
holding ofthe particular meeting.

Section 11. Notice. The Secretary or an Assistant Secretary shall, but in the event of the
absence ofthe Secretary or an Assistant Secretary or the failure, inability, refusal or omission on the
part ofthe Secretary or an Assistant Secretary so to do, any other officer ofthe Corporation or the
director or directors calling such meeting, may give notice of each special meeting, and ofthe place,
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day and hour of the particular meeting, in person or by mail, or by telephone, telegraph or other
means of communication, at least twenty-four (24) hours before the meeting to each director. The
attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except
where a director attends a meeting for the express purpose of objecting to the transaction of any
business on the ground that the meeting is not lawfully called or convened.

(

Section 12. uorum. Ad.ournment if uorum is not Presento Re uired Vote of Directors.
Unless otherwise provided in the Certificate ofIncorporation ofthe Corporation or by these Bylaws,
a majority of the number of directors fixed by these Bylaws shall constitute a quorum for the
transaction of any and all business ofthe Board ofDirectors, but if at any meeting, regular or special,
or any first meeting, of the Board of Directors there be less than a quorum present, a majority of
those present, or if only one (1) director be present, then such director, may adjoum the meeting from
time to time without notice, other than by announcement at the meeting, until a quorum shall be
present at the meeting. A majority ofthe directors present at any meeting ofthe Board ofDirectors,
or if only one (1) director be present, then such director may adjoum any meeting ofthe Board fram
time to time without notice, other than by announcement at such meeting of the time and place at
which the meeting will reconvene, until the transaction of any and all business submitted or proposed
to be submitted to such meeting or any adjournment or adjournments thereof shall have been com-
pleted. The vote of a majority ofthe directors present at any meeting ofthe Board ofDirectors at
which a quorum is present shall be the act of the Board of Directors unless the act of a greater
number is required by applicable law, by the Certificate ofIncorporation or by these Bylaws.

,"-- Section 13. Business to be Transacted. Any and all business of any nature or character
whatsoever may be transacted and action may be taken thereon at any such first meeting or at any
other meeting, regular or special, ofthe Board ofDirectors. At any meeting at which every director
shall be present, even though without any notice, any business may be transacted.

Section 14. Conduct ofMeetings. At all meeting s ofthe Board ofDirectors, business shall
be transacted in such order as from time to time determined by the Chairman ofthe Board (if any), or
in his absence by resolution ofthe Board ofDirectors.

The Secretary of the Corporation, or in his absence, an Assistant Secretary, shall act as
Secretary of the meeting s of the Board of Directors, but in the absence of the Secretary and an
Assistant Secretary, or if for any reason neither acts as Secretary thereof, the presiding officer shall
appoint any person ofhis choice to act, and such person shall act as Secretary ofthe meeting.

Section 15. Presumption of Assent. A director of the Corporation who is present at a
meeting ofthe Board ofDirectors at which action on any corporate matter is taken shall be presumed
to have assented to the action unless his dissent shall be entered in the minutes of the meeting or
unless he shall file his written dissent to such action with the person acting as the Secretary ofthe
meeting before the adjournment thereof or shall forward such dissent by registered mail to the
Secretary ofthe Corporation immediately after the adjournment ofthe meeting. Such right to dissent
shall not apply to a director who voted in favor of such action.
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Section 16. Compensation. Directors may receive such compensation for their services, if

any, as may be fixed or determined by resolution ofthe Board ofDirectors, and the Board may fix a
sum for expenses, if any, for attendance at meetings of the Board, whether regular or special, or first
meetings; provided that nothing herein contained shall, or shall be construed so as to, preclude any-
director from serving the Corporation in any other capacity or receiving compensation therefor.
Members of special or standing committees may be allowed such compensation and expenses of
attendance, if any, for such committee meetings, as may be determined by resolution of the entire
Board of Directors.

Section 17. Consent and Telephone Meetings. Unless otherwise restricted by the Certificate
of Incorporation of the Corporation or these Bylaws, any action required or permitted to be taken at
any annual or special meeting of Directors of the Corporation may be taken without a meeting,
without prior notice, and without a vote, ifthe consent in writing, setting forth the action so taken,
shall be signed by all of the Directors of the Corporation. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, and subject to proper notice or waiver thereof, any
regular or special meeting of the Directors may be held by conference telephone or similar
communications equipment by means ofwhich all persons participating in the meeting can hear each
other, and participation in such a meeting shall constitute presence in person at such meeting and
waiver of notice of such meeting, except where a person participates in the meeting for the express
purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully
called or convened.

Section 18. Approval or Ratification of Acts or Contracts by Stockholders. The Board of
Directors in its discretion may submit any act or contract for approval or ratification at any annual
meeting of the stockholders, or at any special meeting of the stockholders called for the purpose of
considering any such act or contract, and any act or contract that shall be approved or ratified at any
such meeting, at which a quorum is present, by the holders of a majority (or such greater number as
required by statute, the Certificate ofIncorporation ofthe Corporation or these Bylaws) ofthe shares
entitled to vote thereon and present in person or by proxy at such meeting, shall be as valid and
binding upon the Corporation and upon all the stockholders as if it had been approved by every
stockholder ofthe Corporation.

ARTlCLE IV

MATTERS RELA TING TO OFFICERS' AND DIRECTORS' SERVICES

Section 1. Indemnification of Directors and Officers. To the fullest extent permitted by
applicable law, including to the fullest extent permitted by the General Corporation Law of
Delaware, or any other applicable statute or judicial or administrative decision, the Corporation shall
indemnify, reimburse and advance expenses prior to the final disposition ofthe proceeding to, each
director, former director or officer of the Corporation who was, is or is threatened to be made a
defendant or respondent in any proceeding, and shall indemnify, reimburse and advance expenses
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prior to the final disposition ofthe proceeding to, each director, former director, officer, employee,
agent or person who is or was serving at the request ofthe Corporation as a director, officer, partner,
venturer, proprietor, trustee, employee, agent or similar functionary of another foreign or domestic
corporation, partnership, joint venture, sole proprietorship, trust, employee benefit plan or other
enterprise, who was, is or is threatened to be made a defendant or respondent in any proceeding. .

Section 2. Insurance. To the fullest extent permitted by applicable law, if approved by the
Board of Directors, the Corporation may purchase and maintain insurance to protect itself, its
directors, officers and such other persons as may be determined by the Board ofDirectors, against
any and all liabilities, whether or not the Corporation would have the power to indemnifY such
persons against such liabilities under applicable law, to the fullest extent permitted by applicable
law.

Section 3. Nonexc1usivitv ofRights. The right to indemnification and the advancement and
payment of expenses and other rights permitted in this Artic1e IV shall not be exc1usive of any other
right which any person may have or hereafter acquire under any law (common or statutory), the
Certificate of Incorporation of the Corporation, these Bylaws, other agreements, the vote of the
stockholders or Board ofDirectors, or otherwise.

Section 4. Services. No director or, unless determined otherwise by the Board ofDirectors,
officer ofthe Corporation, shall be required to devote his time or any particular portion ofhis time or
render services or any particular services exc1usively to this Corporation. Each and every director

r and, unless determined otherwise by the Board of Directors, each and every officer of the
Corporation, shall be entirely free to engage, participate and invest in any and all such businesses,
enterprises and activities, either similar or dissimilar to the business, enterprise and activities ofthe
Corporation, without breach of duty to the Corporation or to its stockholders and without account-
ability or liability to the Corporation or to its stockholders in any event or under any circumstances or
conditions.

Each and every director and, unless determined otherwise by the Board of Directors, each
and every officer of the Corporation, shall be entirely free to act for, serve and represent any other
corporation or corporations, entity or entities, and any person or persons, in any capacity or capac-
ities, and be or become a director or officer, or both, of any other corporation or corporations, entity
or entities, irrespective ofwhether or not the business, purposes, enterprises and activities, or any of
them, thereofbe similar or dissimilar to the business, purposes, enterprises and activities, or any of
them, of the Corporation, without breach of duty to the Corporation or to its stockholders and
without accountability or liability of any character or description to the Corporation or to its
stockholders in any event or under any circumstances or conditions.

Section 5. Directors' and Officers' Interests in Contracts and Transactions. No contract or
transaction between the Corporation and one (1) or more of its directors or officers, or between the
Corporation and any firm or partnership of which one (1) or more of its directors or officers are
members or employees or in which they are otherwise interested, or between the Corporation and any
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corporation or association or other entity in which one (1) or more ofthis Corporation's directors or
officers are stockholders, members, directors, officers or employees or in which they are otherwise
interested, shall be void or voidable solely by reason of or as a result of such connection with or
holding an office or offices as director or officer or as directors or officers of this Corporation or
such interest in or in connection with such other firm, partnership, corporation, association or other-
entity, notwithstanding the presence of such director or directors, or officer or officers, at the meeting
ofthe Board ofDirectors ofthis Corporation which acts upon or in reference to any such contract or
transaction, and notwithstanding his or their being counted in determining the presence of a quorum
ofthe Board ofDirectors at such a meeting, nor his or their participation in such meetings, nor his or
their voting on or with respect to such action, nor shall any director or officer be responsible to, or
liable to account to, this Corporation for any profits realized by or from or through any such contract
or transaction of the Corporation by reason of such interest or his being or having been a director or
officer, or both, of this Corporation if the requirements and provisions of Artic1e 2.35-1 of the
General Corporation Law ofDelaware, other applicable law, the Certificate ofIncorporation ofthis
Corporation and the Bylaws are met.

Section 6. Amendment or Repeal. Any repeal or amendment of any provision ofthis Artic1e
shall be prospective only and shall not adversely affect any right of any person existing at the time of
such repeal or amendment.

ARTlCLE V

EXECUTIVE AND OTHER COMMITTEES

The Board ofDirectors, by resolution or resolutions adopted by all ofthe directors fixed by
these Bylaws, may designate one (1) or more directors to constitute an Executive Cornmittee, or such
other committees as the Board ofDirectors may provide, may designate one (1) or more directors as
alternative members of any committee and in like manner may discontinue any such committee. The
members of such committees shall, respectively, hold office only during the pleasure of the Board of
Directors. Each such committee, to the extent provided in such resolution or resolutions, shall have
and may exercise all ofthe authority ofthe entire Board ofDirectors in the business and affairs ofthe
Corporation except where action of the entire Board of Directors is specified by the General
Corporation Law ofDelaware or other applicable law. Unless set forth in the resolution ofthe Board
ofDirectors creating such committee, no committee shall have the power or authority to authorize a
distribution or authorize the issuance of any shares of the Corporation. Regular meeting s of such
committees shall be held at such time and place as the committee may determine, and special
meetings may be called at any time by the President, the Chairman of the Board (if any) or by any
member ofthe committee. Notice of all meetings of such committees shall be given to each member
of such committee, in the same manner and specifYing the same information as notices required
herein for special meeting s of the entire Board of Directors. A majority of the members of a
committee shall constitute a quorum for the transaction ofbusiness by such committee. Minutes of
all such meetings shall be kept by an officer in charge of such meeting and presented to the entire
Board ofDirectors upon request. All matters ofprocedure not specifically set forth herein shall be as
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set forth in these Bylaws relating to meeting s ofthe entire Board ofDirectors. The designation of
such committees and the delegation thereto of authority shall not operate to relieve the Board of
Directors, or any member thereof, of any responsibility imposed upon it or him by law.

ARTlCLE VI

OFFICERS

Section 1. Officers. The officers of the Corporation shall be chosen by unanimous consent
ofthe Board ofDirectors. The officers shall be a President and a Secretary, and such other officers,
inc1uding assistant officers, as the Board ofDirectors may from time to time determine or elect. Any
person may hold two or more offices at the same time.

Section 2. Term; Removal. Each officer shall hold his office at the pleasure ofthe Board of
Directors. Election or appointment of an officer or agent shall not of itself create contract rights.

Section 3. Vacancies. Any vacancy occurring in any office ofthe Corporation may be filled
by the Board ofDirectors for the unexpired portion ofthe term for the person with respect to which a
vacancy has occurred.

Section 4. Salaries. The salaries or other compensation of the officers and agents of the
Corporation shall be fixed by or in the manner designated by the Board ofDirectors.

Section 5. Powers and Duties ofOfficers. Each officer ofthe Corporation shall perform the
duties and exercise the powers expressly conferred on him or provided for in these Bylaws, as well
as the usual duties and powers incident to such office, and such other duties and powers as may be
assigned to him from time to time by the Board of Directors.

Section 6. Chairman of the Board. The Board of Directors may select from among its
members a Chairman of the Board who may, if so selected, preside at all meetings of the Board of
Directors and approve the minutes of all proceedings thereat, and he shall be available to consult
with and advise the officers ofthe Corporation with respect to the conduct ofthe business and affairs
of the Corporation.

Section 7. President. The President, subject to the control of the Board of Directors, and
subject to any limitations contained in the Certificate ofIncorporation, these Bylaws or applicable
law, shall be the chief executive officer ofthe Corporation and shall have general executive charge,
management and control ofthe affairs, properties and operations ofthe Corporation in the ordinary
course of its business, with all such duties, powers and authority with respect to such affairs,
properties and operations as may be reasonably incident to such responsibilities; he may appoint or
employ and discharge employees and agents ofthe Corporation and fix their compensation; he may
make, execute, acknowledge and deliver any and all contracts, leases, deeds, conveyances,
assignments, bills of sale, transfers, releases and receipts, any and all mortgages, deeds of trust,
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indentures, pledges, chattel mortgages, liens and hypothecations, and any and all bonds, debentures
and notes, and any and all other obligations and encumbrances and any and all other instruments,
documents, evidences of indebtedness, and papers of any kind or character for and on behalf of and
in the name of the Corporation, and, with the Secretary or an Assistant Secretary, he may sign all
certificates for shares of the capital stock of the Corporation; he shall do and perform such other
duties and have such additional authority and powers as from time to time may be assigned to or
conferred upon him by the Board ofDirectors.

Section 8. Vice-Presidents. In the absence ofthe President or in the event ofhis disability or
refusal to act, a Vice-President, if any (or in the event there be more than one Vice-President, the
Vice-Presidents in the order designated, or in the absence of any designation, then in the order of
their election), subject always to the control ofthe Board ofDirectors, shall perform the duties ofthe
President (including any duty ofthe President set forth in these Bylaws), and when so acting, shall
have all the powers of and be subject to all the restrictions upon the President. For purposes ofthis
Section 8, so long as the President is reachable by telephone or other means of electronic
communication, there shall be no absence ofthe President. Each Vice-President shall perform such
other duties as from time to time may be assigned to him by the President or by the Board of
Directors ofthe Corporation. Any action taken by a Vice-President in the performance ofthe duties
ofthe President shall be conclusive evidence ofthe absence or inability to act ofthe President at the
time such action was taken.

Section 9. Treasurer. The Treasurer, if any, subject always to the control ofthe Board of
Directors, shall have responsibility for the custody and control of all the funds and securities of the
Corporation. When necessary or proper, he may endorse on behalf ofthe Corporation, for collection,
checks, notes and other obligations and shall deposit the same to the credit ofthe Corporation in such
bank or banks or depositories as shall be selected or designated by or in the manner prescribed by the
Board of Directors. He may sign all receipts and vouchers for payments made to the Corporation,
either alone or jointly with such other officer as may be designated by the Board of Directors.
Whenever required by the Board ofDirectors he shall render a statement ofthe cash account ofthe
Corporation. He shall enter or cause to be entered, punctually and regulariy, on the books ofthe
Corporation to be kept by him or under his supervision or direction for that purpose, full and accurate
accounts ofall moneys received and paid out by, for or on account ofthe Corporation. He shall at all
reasonable times exhibit such books and accounts and other financial records to any director ofthe
Corporation during business hours. He shall have such other powers and duties as may be conferred
upon or assigned to him by the President or the Board ofDirectors. The Treasurer shall perform all
acts incident to the position ofTreasurer subject always to the control ofthe Board ofDirectors. He
shall, ifrequired by the Board ofDirectors, give such bond for the faithful discharge ofhis duties in
such form and amounts as the Board of Directors may require.

Section 10. Assistant Treasurers. Each Assistant Treasurer, if any, shall have the usual
powers and duties pertaining to his office, together with such other powers and duties as may be
conferred upon or assigned to him by the President or the Board of Directors. Each Assistant
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r Treasurer shall have and exercise the powers of the Treasurer during that officer's absence or
inability to act.

Section 11. Secretarv. The Secretary, subject always to the control ofthe Board ofDirectors,
(1) shall keep the minutes of all meeting s of which he is the secretary, in books provided for that
purpose, (2) shall attend to the giving and serving of all notices if so requested, (3) may sign with the
President or a Vice-President in the name ofthe Corporation and/or attest the signatures of either to,
all contracts, conveyances, transfers, assignments, encumbrances, authorizations and all other
instruments, documents and papers, of any and every description whatsoever, of or executed for or
on behalf of the Corporation and affix the seal of the Corporation thereto, (4) may sign with the
President or a Vice-President all certificates for shares ofthe capital stock ofthe Corporation and
affix the corporate seal ofthe Corporation thereto, (5) shall have charge of and maintain and keep or
supervise and control the maintenance and keeping ofthe stock certificate books, transfer books and
stock ledgers and such other books and papers as the Board of Directors may authorize, direct or
provide for, all ofwhich shall at all reasonable times be open to the inspection ofany director, upon
request, at the office of the Corporation during business hours, (6) shall in general perform all the
duties incident to the office of Secretary, and (7) shall have such other powers and duties as may be
conferred upon or assigned to him by the President or the Board of Directors.

Section 12. Assistant Secretaries. In the absence of the Secretary or in the event of his
disability or refusal to act, an Assistant Secretary (or in the event there be more than one Assistant
Secretary, the Assistant Secretaries in the order designated, or in the absence of any designation, then

/' in the order oftheir election), subject always to the control ofthe Board ofDirectors, shall perform
the duties ofthe Secretary (including any duty ofthe Secretary set forth in these Bylaws), and when
so acting shall have all the powers of and be subject to all the restrictions upon the Secretary. Each
Assistant Secretary, if any, shall also have the usual powers and duties pertaining to his office,
together with such other powers and duties as may be conferred upon or assigned to him by the
President, the Board ofDirectors or the Secretary.

Section 13. Securities of Other Issuers. Unless otherwise directed by the Board of Directors, the
President or any Vice-President ofthe Corporation shall have power and authority, on behalfofthe
Corporation, in person or by proxy, to transfer, endorse for transfer, vote, consent or take any other
action with respect to any securities of another issuer which may be heId or owned by the
Corporation and to make, execute and deliver any waiver, proxy or consent with respect to any such
securities.

ARTlCLE VII

BOOKS AND RECORDS

The Corporation shall keep correct and complete books and records of account, and minutes
of the proceedings of the stockholders and the Board of Directors, in written form or in any other
formcapable ofbeing converted into written form within a reasonable time. The Corporation shall
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keep, at its registered office or principal place of business, a record of its stockholders, giving the
names and addresses of all stockholders and the number and class of shares held by each.

ARTlCLE VIII

CAPITAL STOCK

Section l. Stock Certificates. The certificates for shares of the capital stock of the
Corporation shall be in such form, as is consistent with that required by law and the Certificate of
Incorporation. The stock certificates shall be consecutively numbered and shall be entered in the
books of the Corporation as they are issued and shall exhibit the holder's name and the number of
shares. The stock record books and the blank stock certificate books shall be kept by the Secretary,
or at the office of any transfer agent determined by the Board ofDirectors. 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 President or a Vice-President, and the Secretary or an Assistant Secretary, certifying the number
of shares owned by him in the Corporation, with the seal of the Corporation or a facsimile thereof
impressed or printed thereon ifthe Board ofDirectors shall have provided for such a seal. Any or all
of the signatures on such certificates may be facsimile.

Section 2. Transfers. Shares of stock ofthe Corporation shall be transferable in the manner
prescribed by the laws of the State of Delaware and in these Bylaws. Transfers of stock shall be
made on the books ofthe Corporation only by the person named in the certificate, or by his attomey-
in-fact or legal representative, duly and lawfully authorized in writing, and upon the surrender ofthe
certificate therefor, which shall be cancelled, and a new certificate, or certificates in the aggregate,
shall be issued for a like number of shares.

The Board ofDirectors may appoint a transfer agent or a registrar for each class of stock, and
may require all stock certificates to bear the signature of such transfer agent and of such registrar or
either of them.

Section 3. Registered Holders. The Corporation shall be entitled to treat the persones) in
whose name( s) any share or shares of stock or any warrant, right or option is registered as the owner
thereof for all purposes and shall not be bound to recognize any equitable or other claim to, or
interest in, such share or shares, warrant, right or option on the part of any other person, whether or
not the Corporation shall have actual or other notice thereof, except as may be expressly provided
otherwise by the laws ofthe State ofDelaware.

Section 4. Lost or Destroved Certificates. The Corporation may, in its sole discretion, issue
a new certificate for shares of its stock in the place of any certificate theretofore issued by it, alleged
to have been lost or destroyed, and the President may, in his discretion, require the owner of the lost
or destroyed certificate, or his legal representative, to give the Corporation such statement under oath
or other evidence of such loss or destruction as he may desire, and a bond in form, amount and with
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r such surety or sureties as he may prescribe or determine, which is sufficient, in the sole judgment of
the President, to indemnify and protect the Corporation against any and all claims, liabilities, costs
and expenses that may be made or asserted against it or which it may suffer or incur or pay, on
account of the alleged loss of any such certificate or the issuance of such new certificate. A new
certificate may be issued without requiring any bond when, in the sole discretion ofthe President, i1:
is proper so to do. The Corporation shall have no obligation of any kind to issue a new certificate to
the owner of an allegedly lost or destroyed certificate if such owner does not request the issuance of a
new certificate before the Corporation registers a transfer ofthe shares represented by the allegedly
lost or destroyed certificate.

Section 5. Regulations. The Board ofDirectors shall have the power and authority to make
all such mIes and regulations as they may deem expedient conceming the issue, transfer and
registration or the replacement of certificates for shares of the capital stock of the Corporation.

ARTlCLE IX

MISCELLANEOUS PROVISIONS

Section 1. Fiscal Year. The fiscal year of the Corporation shall be such as the Board of
Directors shall, by resolution, provide or establish or such as the President shall determine subject to
approval of the Board.

r-'. Section 2. Sea!. The Board ofDirectors may adopt a Corporate seal, which seal shall be in
such form as the Board of Directors shall prescribe, and may be used by causing it or a facsimile
thereof to be impressed, affixed, printed, or reproduced in any other manner.

Section 3. Notice and Waiver ofN otice. Except as otherwise provided herein, or as provided
by law, whenever any notice is required to be given to any stockholder or director or other party
under the provisions ofthe General Corporation Law ofDelaware or under the provisions ofthese
Bylaws or the Certificate of Incorporation, said notice shall be deemed sufficient if delivered
personally, actually received when transmitted electronically including by e-mail or facsimile, or
deposited in a post office box in a sealed post-paid wrapper addressed to the person or persons
entitled thereto, as such address appears on the books or other records of the Corporation. Such
notice shall be deemed to have been given and received on the day of such personal delivery, or three
(3) days after the date of mailing, as the case may be. Any notice or communication sent by
electronic means including e-mail or facsimile shall be deemed to be given upon receipt in a legible
form by the party being served. Any party may change its address or e-mail or facsimile number by
giving written notice of such change and of such new address to the Corporation. A waiver or
waivers of notice in writing, signed by the person or persons entitled to such notice, whether before
or after the time stated therein, shall be equivalent to the giving of such notice.
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Section 4. Resignations. Any director or officer may resign at any time. Written notice of
each such resignation shall be delivered to all directors. Each such resignation shall take effect at the
time specified therein, or, if no time be specified, at the time of its receipt by the Board ofDirectors.

Section 5. Persons. Wherever used or appearing in these Bylaws, pronouns of the masculine
gender shall include the persons ofthe female gender as well as the neuter gender and the singular
shall include the plural wherever appropriate.

Section 6. Laws and Statutes. Wherever used or appearing in these Bylaws, the words "Iaw"
or "Iaws" or "statute" or "statutes," respectively, shall mean and refer to laws and statutes, or a law or
a statute, ofthe State ofDelaware, to the extent only that such is or are expressly applicable, except
where otherwise expressly stated or the context requires that such words not be so limited.

Section 7. Headings. The headings of these Bylaws are inserted for convenience of reference
only and shall not be deemed to be a part thereof or used in the construction or interpretation thereof.

ARTlCLE X

AMENDMENTS

These Bylawsmay, from time to time, be added to, changed, altered, amended orrepealed or
new Bylaws may be made or adopted by the affirmative vote of a majority ofthe holders of all ofthe
shares ofthe Corporation entitled to vote at any annual or special meeting ofthe stockholders.

r
I hereby certify that I am the Secretary of Ecopetrol America Inc., a Delaware corporation

and that the foregoing Bylaws, comprising seventeen (17) pages, constitute the Bylaws ofEcopetrol
America Inc. as duly adopted by the Directors effective as ofOctober 9, 2007.

IN WITNESS WHEREOF, I have hereunto subscribed my name effective as ofOctober 9, 2007.

Pat E. Allison
Secretary
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