.
U.S. Department of Jus.

Amendment to Registration Sl’\cn( OME No. 1105-0004
Washington, DC 20530

Approval Expires Oct, 3, 1983
FPursuant to the Foreign Agents Registration A ct of 1938, as amended
1. Name of Registrant

2. Registration No,
3634

Daniel J. Edelman, Inc

3. This amendment is filed to accomplish the following indicated purpose or purposes:
0O To correct a deficiency in O To give a 10-day notice of a change in information as required
by Section 2(b) of the Act.
G Initial Statement
O Supplementa) Statement for

O Other purpose (specify)

0O To give notice of change in an exhibit previously filed.

4. If this amendment requires the filing of a document or documents, please list-

Articles Of Incorporation of Daniel J. Edelman, Inc

5. Each item checked above must be explained below in full detail together with, where appropriate, specific reference to and
identity of the item in the registration statement to which it pertains. If more space is needed, full size insert sheets may be used.

Attached please find documents fulfill
C in response to item

ing the requirements :of Exhibit
17(b) of the initial registration statement
form for Daniel J. Edelman, Inc.
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The undersigned swear(s) or affirm(s) that he has (they have} read the information set forth in this amendment and that he is
(they are) familiar with the contents thereof and that such contents are in their entirety true and accurate to the best of his (their)

knowledge and belief. P
v —on - Rallmoe

(Bork coples of this amendment shall be signed and sworn to before a motary public or other (}1\»‘-6( W G‘M{B/Q’l

person authorized to administer oathe by the agent, |f the reglstrant b1 an individual, or by a
maylosity of those partners, officers, direciors or persons pecforming similar fumctions whe dare
in the United States, If the reglstrant is an organization.)

Subscribed and sworn to before me at O&O/ULL(LC ﬂ (’7 y) Ouxm B‘L&L
thnsm day of VHWI/' IQgH

My commission expires),n (Ma{ 5’ f ; / Q gg

(Notary or other officer)
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STATE OF LalAWARE, 55 T:Z—:;?{;’
NEW CASTLE COUNTY, 5 min
rded in the Recortig_:’.s. Nffice at & %
W #miggton, in Record x
Vol. __é .i/, Page__ _&Z)Z,__ &c., the
'/Sf"‘ day of ' s

A4D,1952

Witness my hénd official seal,

SRR AL
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CERTIFICATE OF INCORPOBATION

OF
DANIEL J. EDELMAN AND ASSQCIATSS, INC,

; LI N

; FIEST. The uame of the oorporatien is
" DANIEL J, BEDELMAN AND ASSOCIATES, 1NG,

P uﬂ“ ad

’

e A A oA LR S

SECOND, 1ts principal office in the Stats of
. Delowars 1s located at No. 100 West Tenth Street, im the

+

PR RV I

¢ City of Wilmington, County of lNew Castle, The'namo and
: address of its resldent agent is The Corporstion Trust

Company, No, 100 West Tenth Street, Wilmingtom 99, .Delaware,

e

it
" .
¥

B TR

r THIRD, The nature of the business, or objeots -
| or purposes to be transasted, prowoted or osrried on ares

erutaps
. L

To conduot a general pudblioc relations business in

T BN

21l of its brenches, and to assist and advise in advortlling,

nY

e b
Y

I .

[ promoting and developing the businesses of other éorporations)

" partnerships or individuale, and to foraulate, prepers, deve-

; lop snd lay out plans, systeas and methods to promote, in-
| cTeass and lmprove the production sales apd public relations
1 of tusliness snterprisss of all kinds, end to stisulate and
inprove employse partloipstion and sotivity therein.

To establish, soquire, own, oonduot snd carry on a
general sdvertising business, both ag principal and sgent and

in cormection therewith, but meot in limitatlon thereor, to
doa:gn. Prepars, sarrangs and produsce advertisements and publis
city zmatter of every kind snd description and to oontrast for
 buy, sell and Aeal in Advertising space, time, privileges and
;propcrtlol of every kind end description,

fig 0 i 2 Pl arabts i R

R et P o . e . N s .
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To manufacture, purchase or otherwise acquire,
invest 1n, own, wortgage. pledge, ssll, msslgn and transfer
oy otherwiss dispose of, trade, deal in and do_al with goods,
wares and merchandise snd personal property of every olass
and description,

To soguire, and pay for in cash, stook or bonds
of this ocorporation or otherwise, the gool will, rights,

| assets snd property, snd to undertake or sssune the whole
~ or any part of the obligations or liabilities of any per-

! son, fire, asesociation or oorporetion,

To soquire, hold, use, sell, sseipn, leass, grant
llcenses in respect of, mortgege or otherwiss disposs of
letters patent of the United States er any forsign country,

. patent rights, licerses and privileges, inventions, isprove-

ments and processes, oopyrights, trade-marks snd tz:adc names,
relating to or ussful in oonneotiom with any business of
this oorporation,

To asquire by purchase, subsoription or otherwise,
alnd to recelve, hold, own, gusrantes, ssll, aessign, exchange,
travsfer, nﬁrtgngt. vledgs or otherwise &ispose of or desl
1o and with any of the shares ef the capital stook, or any
voting trust certificates in respect of the shares of
capital stook, soriyp, warrante, rights, bonde, dsbstures,

. notes, trust receipts, and other ascurities, obligations,

chosea 1n sotion and evidences of indebtedness or intsrest
isgued or created by sny cerperatioms. Joiwt shesk sompanies,
syniicates, assoolatisns, fires, tyusss oy persuvwe, publis !

or private, or by the gevernsesmt of the United Stetes of

America, or by amy foreign government, or by any state, \

territory, provinos, micipality or sther political sub-

divigion or by any governmental sgensoy, anéd ss owner thereot
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. to possess and exerciss all the righte, powers and privilogoJ

of ownership, inolwding the right to executs consents and
vYote therson, and te do any and all aocts and thinge neces-
ssry or advisable for the preserwation, protection, improve.
ment and enhaposment in velus thereof,

To enter into, make and perforn contracts of svery
kind snd description with any person, firm, assoolation,
ocorporation, municipelity, county, state, body politio or
government or colony or dependency thereof,

Te borrow or raiss monsys for any ¢f the purposes
of the corporation and, frea tiu to time without limit as
to emount, to draw, make, accept, endorss, exsoute and issus
proaiseory notes, Arafts, bills of exchangs, warrents, bonds,
debentures and other negotlsdble or non-pegotiable inptru- -
konts and evidences of 1ndobt..'dmu. and to uout; the pay-
went of any thare.or and of the interest thereom by mortgage
upon or pledge, conveyandse Or essipnment in trust of the
whole or any pert of the property of the oorporation,r'whothu-

_ at the time owned or thersafter acquired, and to sell,
' Pledge or otherwiss Adlspose ¢f auch bonds or other oblige.

tions of the corporation for its corporate purposes.

To loan to any person, firam or corporation any of
ite surplus funds, either with or without security,

To purchese, hold, sell snd trensfer the shares
of its own capital stock) provided it shall not use its
funds or property for the purohase of its own shares of

capital stock wher suoh use would cause any impeirsent of

its ocepital except as otherwise permitted by law, snd pro-
vided further that shares of i1ts own capital stook belonging
to it shall vot de voted upon directly or indirectly.
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[ To have ons or mors offices, to carry om all op
; any of ite operetions and business and without restriction

{ or limit mg to amount to purchase or otherwise aoquire,

hold, own, nortznsi. s0ll, convey er octherwise dispose of,

Vi i amer e
Ny d il T R LN W e 8

Yk

resl and personal property of every class axd degoription

in any of the states, districts, territories or colonles of

i. ‘?ﬂf‘i’

F the United Statoes, and in eny snd esll forelign countries, g H

_ subjeot to the laws of such atate, district, territory, i
! colony or country. :

!' In general, to carry om sny other business in :

i connection with tha foregoing, and to have and exercies all ?

O

. the powera conferred by the laws of Delaware upon Corpora=
¢ tions formed under the General Corporation Law of the State
, of Delaware, and to do any or ell of the things hereinbefors

set forth to the snme extent as natural persons alght or

| couwa 4o.

| '
|

i

- A ot

The obJects and purposes specified in the fors-

WA ST

R

' going olauses shall, except whers otherwise expressed, bs

it s

; in nowise limited or restricted by reference to, or infer-

.

ence from, the terne of any other clause in this certificate

of incorporation, but the objects and purpores spscified in

T et PR P T S
s -

each of the foregoing clauses of this article shall be re-
. 68rded as independent objects mnd purposes. '” - E.j

FOUETH. The totsl number of shares of stock whioh
the corporation shall have suthority to issue is two thousand
five hundred (2,500) and the par value of esch of swk shares
i 1a Ten Dollara (£10,00) ameunting in the sggregate to Twenty-
Five Thousand Dollars ($25,000,00),

FIFTH. The minimum amount of capital with which

the corporation will commencs busizess 1s One Thoussnd
' Dollers (£1,000,00).




- any extent whatevey,
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SIXTli. The names end places of resldence of the

inoorporators ere as follows!

LAMES RESIDENCES
i, K, Webb Wilmington, Delaware
H, C, Broadt Wilmington, Delaware
A, D, Atwell Wilmington, Delaware

SEVENTH. The corporation 1z to have perpetual
exigtence,

EICHTE, The private property of ths stockholders
thall not be subjeot to the yayuent of corporsts debts to

NINTH., In furtherance and not in limitation of
the powers conferred by statuté, the board of directors 1s
expressly nuthorireds

To make, alter or repeal the by-laws of the
corporetion, |

To suthorire and cause to be exeouted mortgages
and liens upon the resl snd persgonsl property of the
corporation,

To set spart out of sny of the funds of ths COrpo-
raticn avellable for dlvidends a reserve or reserves for eny
proper purpose and to abolish any guch reserve mrt.ho RaTN &Y
in which 1t was created,

By resolution paased by a Eajority of the whels
board, to desigoats ons or mere committees, each cemmittes
to conplst of twe or mors of the directers of the corporation,
whioh, to the extent provided in the resclutios or in the
by-laws of the corporation, shall have and may sxercise tha
powers ©f the board of directors in the msnageasnt of the
business and affairs of the corporstion, and may authorice

e -y

e

R

'
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l the seal of the corporation to be affixed to all rapers whioh
i
|

:,i:_-:l. 65 ?A[5232

Bay require it. Swoh committes op conmittees shall have such
DaBd Or names as mey be stated in the by-laws of the corpo-
ration or s may bo detorained from tine to time by resolu-~
| tion sdopted by the board of direstors,

r When apd es authorized by the affirmative vote of
the holders of o Zajority of the stock issued and cutetand-
1ng having voting power given at g stookholderst meeting
d.ul: called for that purpose, or when suthorized by the

' written consent of the holders of & Bejority of the voting

; conditions and for such consideration, whioh may be in whole

F rectors shall deom expedlent and for the best interests of
|
t the corporatien, J

i atock 1scued and ocutstending, to sell, leass or sxchangs all
f of the property snd assets of the corporation, inoluding its
go0od will apd lts corporate franchises, upon such terns and

or in yart shares of stook ip, 'and/or other securities of,
&ny other corpormtion or corporations, ns its board of dl.

TENTH, Whenever a conpreaise Or arrangement is

! olass of them and/or between this oorporation and it stooke
. holders or any clapa of thea, any court of squitable Juris.
- diction within the State of Delaware Day, on the appliocation

Propored betwesn thils ocerporetion and its creditors or any

in a suctary way of this oorporation or of any oreditor or

stockholder thereof, or on the uppucauin of sny reosiver

oY receivers appointed for this cerporstism undsr the pre- I
vislons of sectiom 291 eof Title 8 of the Delaware Cods or

on the appliocation of trustess im dissolution or of any re-
celiver or reselvers appdinted for this corporation under the
provisions of sestion 279 of Title 8 of the Delswars Code
order s mesting of the oreditors or class of oreditors,

6

R T T,




{- ELEVENTH. In the absence of fraud, no contrsct or
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and/or of the stookholders or class of stockholdera of thise
corporation, as tha case may de, to be summoned in such
manner as the said court directs, If a majority in number
repregenting three-fourths in value of the oreditors or
class of creditors, and/or of the stookholders or class of
stookholders of this corporation, as the cass may bs, sgres
to any cozproaise or srrsengessnt and to any reorganization
of thie corporation as consequence of such compromise or
ar;:ngomsnt, the seld conprouiees Or arreangenent and the said
reorgenization shall, if sanctioned by the court to which
the said application haa teen made, bLe binding on all the
creditors or olsss of orediiors, and/or on all the stocke
holders or cisss of atockholders, of this corporstion, as
the case may bs, snd also ob this corporationm,

other transaction bLetwessn this corporation snd any other
corporation or any partnershlp or sssooistion shall bs af-
feoted or invalidated by the fact that sny director or '

officer of this corporaticn is psounierily or otherwise inter

ested in or is a dlrector, mexber or officer of such other
corporation or of suchk fira, sssoclation or partoershlp or
is 8 party to or is pecunierily or otherwise ipterested 1in
such contract or other trensaction or in any way connected
with sny person or persons, firs, ssscolation, pﬁrtncr-hip
or corporation pesuniarily or otherwise interested thersin)
any director may be counted in determining the existence of
a quorum st any mesting of the board of &irectors Of this
corporation for the purpose of suthoriring suy such contract
or trensaotion with like foroe and effect as 4f be were not
80 interestsd, or were not s direster, meuber or of fioey of

such other corporstiom, firm, association or pnrtnorihlp.uj
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THELETH. Mestings of stockholders nay be held
otttaide the State of Delaware, if the by-laws 8o provide.

i The books of the corporstion may be kept (subject to sny

Provision contained in the stntutes) outside the State of
Delawnras at sush place or plsces as nay be depipmmted from
time to tine by the board of dlrectors or iv the by~lrws of
the corporation. Elections of directors need not bs by
ballot unless the by-laws of the corporation shall mo provide

At all elections of directors of the corporation,
oroh stockholder ahall be entitled to sa meany votes as shall
equal the nusber of votes which (except for such provision
as to cumulative voting) hLe would be entitled to cest for
the election of directors with respect to his shayot of
stock multiplied by the nunberlor directors to be ;iected.
end he may omst all of such votes for a single director or
fay distribute thex among the number to be voted for, or for

ahy two or pors of them as I zay ses fit,

TUIRTEENTE. The corporstion ressrves the right to
azend, alter, chansg or Tepeal any provision contsined in

' this ctertificete of incorporstien, in the manner now or

rereafter prescribed by statute, and sll rights conferred

;'upon atockholders herein are granted subject to this

reporvation,

WE, THE UNDERSIGNED, being sach of the inoorpors-
tors herelnbefore named, for the purpose of foraing & oor-

- poration pursusct to the Gensral Corporation law of the

State of Delaware, ¢do make this certificate, hersby deolar-

ing end certifying that the facts herein stated ars true,

m ks g
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, and aocordingly have hsreunto set our hands apd seals this
| 1st dsy of July, A.D. 1957,
{
|

—ta Ko Kokl . (SEAL)

—HaCa Dromat . (SEAL)

“ Ao Do Atuwall. (SEAL)

. »
' STATE OF DELAWARE ))

. [ ]3]
| COUNTY OF NEW CASTLE )

|

“ BE IT REMENBERED that om this lst day of

f July, A.D. 1957, personally came before me, & Notery

i' Fublic for the State of Delawars, H, K, Webd,

" H, C. Brosdt apd A. D, Atweil, 811 of the parties to the
foregoing certirléato of lncorporation, known to me per-

i‘aonally to be such, and aeverally ackmowledged the sald cer-

" tificate to be the aot and deed of the signera respsctively

and that the facts therein stated are truly set forth,

GIVEN under my hand and resl Of office the day and

Year aforeeald,

! ) bhotary Fublloc

5. Suth “ampering

. hotary Fublie

[ Appointed Yed, 12, 1957
State of Uelsware

. Ters Two Years
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S Yobhn X, SeBowell, Soretury of Steof the Sbako of Deleucure,
hnhrrrhynﬁymédemmwgammmwy :
Certificate of Incorporation of the "DANIEL J, EDELMAN AND ASSOCIATES,
INC.", &s received &nd filed in this office the first dsy of July, A.D'

187, at 1 o'eclock P.M,
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I,  Leo J. Dugan, Jr., Recorder. of

Deeds for New Castle County, Delaware, do hereby certify that Certified Copy of

Certificate of Amendment of "DANIEL J, EDELMAN AND ASSOCIATES, INC."

A

[N

L was received [or record in this office on  September 20, 1967

El

mnu and the same appears of record in the Recorder’s Office for said County.

¥ Witness my hand and Official Seal, this twenty-~-first day of

. September, A D, 196

ecorder,




CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

* * % % %

Daniel J, Edelmn%‘dAssociates, Inc., & corporation
orgsnized and existing under and by virtue of the General
Corporation Law of the State of Delaware, DOES HEREBY
CERTIFY:

FIRST: That the Board of Directors of said corpor-
ation, by the unanimous written consent of its members, filed
with the minutes of the board, adopted a resolution proposing
and declaring advisable the following amendment to the Certi-
ficate of Incorporation of said corporation:

RESOLVED, that the Certific ﬁf of In-
corporation of Daniel J. EdelmadQL Associ- .
ates, Inc. be amended by changing the Article
thereof numbered FIRST so that, as amended,
said Article shall be and read as follows:

FIRST. The name of the corporation is
DANIEL J, EDELMAN, INC.

SECOND, That in lieu of a meeting and vote of
stockholders, the stockholders have given written consent to
said amendment in accordance with the provisions of section
228 of -The General Corporation Law of Delaware, and said
written consent was filed with the corporation.

THIRD. That the aforesaid amendment was duly adopt-
ed in accordance with the applicable provisions of Sections
242 and 228 of The General Corporation Law of Delaware.

' And
IN WITNESS WHEREOF, said Daniel J. Edelman &
Associates, Inc. has caused its corporate seal to be hereunto
affixed and this certificate to be signed by Daniel J. E£delman,
its President, and Marguerite Larson, its Secretary, this

31st day of August, 1967.
S50C is INC
&'Vlﬂ.\,..

Presidéﬂi

DANIEL J.

k)

By - |-

* | —
By ;;549¢*;‘?246¢>54/5%T, el AT A

55577 Secretary -

~(cp%PoRAmfsﬁAL)

o
L ,..\
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STATE OF ILLINOIS )
$S.
COUNTY OF C 0 O K )

BE IT REMEMBERED that on this 31st day of
Asugust, A. D. 1967, personally came before me a Notary Public in

and for the County and 5State aforesaid, Daniel J. Edelman,
President of Daniel J. Edelman & Assoclates, Inc., & corporas
tion of the State of Delaware, the corporation described in
and which executed the foregoing certificate, known to me
personally to be such, and he, the said Daniel J. Edelman

as such President, duly executed said certificate before me
and acknowledged the caid certificate to be his act and deed
and the act and deed of said corporation and the facts stated
therein are true; that the signatures of the said President
2nd of the Secretary of said corporation to said foregoing
certificate are in the handwriting of the said President and
Secretary of said corporation respectively, and that the seal
affixed to said certificate is the common OT corporate seal
of said corporation.

IN WITNESS WHEREOF, 1 have hereunto set my hand
and seal of office the day and year aforesaid.

KX‘IL t‘l———b”'%‘-—;’(.;.Zc,-\,‘

e ’ Notary Public




BY-LAWS
OF

DANIEL J. EDELMAN, INC.
(A Delaware corporation)

-1 m
T kT tn
2 o -_— 2
Eor | L e
e TIC g
L A
< S D LUl
L o
ARTICLE 1 ofNhE & e
Lz oo .
Rl
mmze‘] _o B
. OFFICES O
Ld 2 0
-y}

Section 1.1. Registered Office.

The registered

office of the corporation in the State of Delaware shall be

in the City of Wilmington, County of New Castle.

Section 1.2. Other Officei. The corporation may’

also have offices at such other places both within and with-

out the State of Delaware as the board of directors may

from time to time determine or the business of the corpora-

tion may require.

ARTICLE 2

MEETINGS OF STOCKHOLDERS

Section 2.1. Place of Meetings. Each meeting of

the stockholders of the corporation shall be held at such
place, within or without the Statg of Delaware, as the
board of directors may designate prior to the giving of
notice of such meeting, but if no such designation is made,

then at the principal business office of the corporation.

TYREIANT
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Section 2.2. Annpual Meetings. An annual meeting

of the stockholders of the corporation for the purposes of
electing directors ang transacting such other business as
may properly be brought before the meeting shall be held at
such time angd at such place, either within or without the
State of Delaware, as may from time to time be determined

by the board of directors. 1In the absence of such a deter-
mination by the board of directors Prior to fifteen (15)
days before the second Monday in September of each year,
such annual meeting shall be held op,the second Monday in
September at the houf of 10:00 A.M., Central Daylight Saving
Time, unless a legal holiday, and if a legal holiday, then

- on the next succeeding business day which is not a legal
holiday, at the office of the corporation in Chicago, Illinois.
1f, for any reason, said annual meeting shali not be held

at the time herein provided, the same may be held at any
time thereafter upon notice as hereinafter provided or the
business thereof may be tranéacted at any special meeting
called for that purpose.

Section 2.3. Special Meetings. Special meetings

of the stockholders, for any purpose Or purposes, unless

otherwise prescribed by statute or by the certificate of



Place at which any such special meeting of stockholders

shall be hold.

'of incorporation, notice of each meeting of stockholders,
stating the date, time ang Place thereof, and, in the case

of special meetings, the Purpose or purposes for which such
meeting is called, shall be given to each stockholder entitleq
to vote thereat not more than fifty days and at least ten

days before the date of the meeting.

Section 2.5. Lisgts of Stockholders. The officer

who has charge of the sfook ledger of the corporation shall

prepare and make, at least ten days before each meeting of
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stockholders, a complete list of the stockholders entitleg
to vote thereat, arranged in alphabetical order, and 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
0% at least ten days prior to the meeting, either at a place
within the municipality where the meeting is to be held,
which place shall be specified in the notice of the meeting,
or, if not so specifigd, at the place.where said meeting is
to be held, and the liét shall be prséuced and XKept at the
time and place of meeting during the whole time thereof, for
inspection by any stockholder who may be present.

Section 2.6. Quorum and Adjournments. The hold-

ers of stock having a majority of the votinglpower of the
issued and outstanding stock of the corporation entitled
to vote thereat, when present in person or represented by
proxy and entitled to vote tﬂereat, shall constitute a
quorum at all meetings of the stockholders for the trans-
action of business except as otherwise provided by statute
or by the certificate of incorporation. If such gquorum

shall not be present or represented at any meeting of the
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stockholders, the holders of a majority of the voting

power present in person or represented by proxy at any

such meeting shall have power to adjourn the meeting from
time to time, without notice other than announcement at

the meeting unless otherwise requi;ed by statute, until

a quorum shall be present or represented. At such adjourned
ﬁaeting at which a quorum shall be present or represented,
any business may be transacted which might have been trans-

acted at the meeting as originally notified.

Section 2.7. Voting by Stockholders. When a

guorxrum is present at ény meeting, a.ﬁhjority of the voting
power of the-stock, the holders of which are present in
person or represented by proxf; shall decide any question
Brought before such meeting, unless the quéétion is oné
upon which by express provision of statute, the certificate
of incorporation or these by-laws a different vote is
reguired, in which case such express provision shall
govern and control.

Section 2.8, Vote; Proxies. Each stockholder shall

be entitled to such vote (in person or by proxy) for each
share of stock having voting power held by such stockholder

as shall be provided in the certificate of incorporation.




No proxy shall be voted or acted upon after three years from
its date, unless the proxy provides for a longer period.

Section 2.9. Voting by Ballot. Voting on any

question or in any election may be viva voce unless the
presiding officer shall order that voting be by ballot.

Section 2.10. Informal Action. Any corporate

action upon which a vote of stockholders is reguired or
permitted may be taken without a meeting or vote of stock-
holders with the written consent of stockholders having
not less than a majority of all of tﬁé stock entitlgd to
vote upon the action if a meeting were held; provided that
in no case shall the written consent be by holders having
less than the minimum number of votes necessary to authorize
or take such action reguired by statute for the proposed
corporate action and provided that prompt notice be given
to those stockholders who have not so consented in writing
to the taking of corporate action without a meeting by
less than unanimous written consent.

ARTICLE 3

DIRECTORS

Section 3.1. Number, Election and Term of Office.

The number.bf directors which shall constitute the whole
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board shall be four. The directors shall be elected at the
annual meeting of the stockholders, except as provided in
Section 3.2 of this Article, and each director elected shall
hold office until his successor is elected and qualified.
Directors need not be stockholders.

Section 3.2. Vacancies. Vacancies occurring in
e board of directors and newly-created directorships re-
sulting from any increase in the authorized number of
directors may be filled by a majotity of the directors then
in office, although less than a quorum, or by a sole remain-
ing director, and anf'director SO cﬁében shall hold office
until the néxt annual election of directors and until his
successor is duly elected andlqualified.

Section 3.3. Powers. The businéss of the corpora-
tion shall be managed by 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 statute or by the cer-
tificate of incorporation or by these by-laws directed or

required to be exercised or done by the stockholders.

Section 3.4. Place of Meetings; Mode. The

place of any meeting of the board of directors may be

either within or without the State of Delaware. Members
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of the board of directors or any committee designated
by the board, including the executive committee, may
participate in ameeting of such board or committee by
means of conference telephone or similar communications
eguipment by means of which all persons participating
in the meeting can hear each other, and such participa-
tion in a meeting shall constitute presence in person
at such a meeting.

Section 3.5. Regular Meetings. A regular meeting

of the board of directors shall be held immediately follow-
ing the close of, and’at the same pla;e as, each annual meet-
ing of stockhold@ers. No notice of any such meeting shall be
'necessary in order legally to constitute the meeting, provided
a quorum shall be present. In the event such meeting is not
held at such time and place, the meeting mayibe held at such
time and place as shall be specified in a notice given as
hereinafter provided for spepial meetings of the board of
directors, or as shall be spécified in a written waiver
signed by all of the directors. The board of directors may
provide, by resolution, the time and place for the holding

of additional regular meetings without other notice than

such resolution.




Section 3.6. Special Meetings. Special meetings

of the board may be called by the president or any two
directors on one day's notice to each director.

Section 3.7. Quorum. at all meetings of the
board of directors, cne-third of the number of directors
then in office, but in no event less than two directors,
é%all constitute a quorum for the transaction of business
and the act of a majofity of the directors Present at any
meeting at which thére is a quorum shall be the act of the
boa:d of directors except as may be:otherwise specifically
provided by .statute or by the certificate of incorporation.
If a gquorum shall not be present at any meeting of the boarg
of directors, a majority of the directors present thereat
may adjourn the meeting from time to time, without notice

other than announcement at the meeting, until a quorum shall

be present.

Seeﬁion 3.8. Informal Acfion. Unless otherwise
restricted by statute, 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 a written consent

thereto is signed by all the directors or by all the members




of such committee, as the case may be, and such written con-

sent is filed with the minutes of proceedings of the board

of directors or of such committee.

Section 3.9. Presumption of Assent. A director

of the corporation who isg present at a meeting of the board
of directors at which action on any corporate matter is taken
shall be conclusively presumed to have assented to the action
taken unless his diééent 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 of the
meeting before the adjournment thereof or shall forward

‘such dissent by registered mail to the secretary of the cor-
poration immediately after the adjournment of the meeting.
Such right to dissent shall not apply to a director who
voted in favor of such action.

Section 3.10. Committees. 1In addition to

the executive committee for which provision is made by
Article 4 of these by-laws the board of directors may,
by resolution passed by a majority of the whole board,
designate one or more other committees (in addition to
the executive committee), each committee to consist of

one or more of the directors of the corporation, which,
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to the extent provided in the resolution, shall have
and may exercise the powers of the board of directors
in the management of the business affairs of the corpo-
ration and may authorize the seal of the corporation
to be affixed to all papers whichrmay require it; but
af such committee shall have the power or authority of
the board in reference to amending the certificate of
incorporation, adoptiné an agreement of merger or con-
solidation, recommeﬁding to the s£ockholders the sale,
lease or exchange of .all or substantially all of the
corporation}s property and assets, recommending to the
stockholders a disseolution of the corporation or a revo-
cation of a dissolution, or amending the by-laws of the
corporation; and, unless the resolution or these by-laws
expressly so provide, no such committee shall have the
power or authority to declare a dividend or to authorize
the issuance éf stock. Such commit£ee or committees shall
have such name or names as may be determined from time to
time by resolution adopted by the board of directors and
the board may designate one or more directors as alternate
members,Qfganygcommittee;”Aheﬂmay—replaeefaaygabseﬁt~or

disgualified member at any meeting of the committee.
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Additionally, in the absence or disgualification of any
member of such committee or committees, the member or
members thereof present at any meeting'and not disgualified
from voting,.whether or not he or they constitute a gquorum,
may unanimously appoint another member of the board of
directors to act at the meeting in the place of any such
absent or disqualified member.

Section 3.11. Committee Records. Each committee

shall keep regular minutes of its meetings and report the
same to the board of directors vhen required.

Section 3.12. Compensation. The directors may

be paid their expenses, if any, of attendance at each meeting
'of the board of directors. The board, irrespective of any
personal interest of any of its members, shall have authority
to fix compensation of all directors for serQices to the
corpofation as directors, officers or otherwise. Members of
special or standing committees may be allowed like compensa-
tion for attending committee meetings.

ARTICLE 4

Executive Committee

Section 4.1. Designation, Term ang Vacancies.

The board,_by resoclution passed by a majority of the entire
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board, may designate such number of its members, of vwhich
the president shall be one, as it may from time to time
determine, to constitute an executive committee, ang may
designate one or more other directors to serve as alternates
for the members thereof in such order and manner as may be
fixed by the board@. The term of office of each member of the
txecutive committee shall be for a period beginning with the
date of his designatiqn and shall continue until the first
regular meeting of the board afte; the next annual meeting
of stockholders and until his successor shall have been
Gesignated; provided, however, any member of the executive
committee méy be removed or his office declared vacant at
any time by the board withoutiassigning (and without there
éxisting) any reason Or cause as the baéisithereof. The
president, or in his absence, a member of the executive
committee selected by those present, shall preside at meetings
of the executive committee, and the secretary of the corpo-
ration or, if the secretary of the corporation is not a
member of the executive committee, a member of the executive
committee designated by the members thereof shall be the
secretary of the executive committee. 1In the event of the

absence from any meeting of the secretary of the executive
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committee, the membér or members of the executive committee
Present at the meeting shall select a member of the executive
committee to be secretary of the meeting.

Section 4.2. Powers. During the intervals be-
tween meetings of the board, the executive'committee shall
have, to the fullest extent permitted by law, but subject
to any specific limitation imposed by the certificate of
incorporation, these by-laws or a resolution of the board,
all of the powers vested in or retained by the board (whether
or not the executive committee is specifically mentioned in
the statute, the provision of the cef%ificate of i;corpora—
tion or these by-laws, the resolution or other instrument
vesting or retaining any such power) and such further spec~
ific powers as may from time to time be conferred upon the
executive committee by resolution of the board; and the
executive committee may exercise such powers in such manner
as it shall deem for the best interests of the corporation
in all cases in which specific directions shall not have
been given by the board; provided, however, that the exec-
utive committee shall not have the power or authority of
the board in reference to amending the certificate of in-

corporation, adopting an agreement of merger or consolidation,




recommending to the stockholders the sale, lease or exchange
of all or substantially all of the corporation's property
and assets, recommending to the stockholders a dissolution
of the corporation or a revocation of a dissolution, or
amending the by-laws of the corpofation; but the executive
cormittee shall have the power ang authority to declare

a dividend and to authorize the issuance of stock. All
action taken by the executive committee shall be subject
to revision or alte?ation by the board at the meéting of
the board at which any such action hds been reported to
the boarg; grovided, however, that such revision or alter-
ation shall not affect any action taken by any officer or
employee of the corporation, or by any.thifd party, o¥ any
rights of third parties that have vested, in reliance upon
any action or direction of the executive committee.

Section 4.3. Procedure, Meetings, Voting and

Records. The executive committee méy prescribe for the
conduct of its business such rules and regulations, not
inconsistent with these by-laws or with such resolutions
for the guidance and control of the executive committee as
may from time to time be passed by the board, as it shall

deem necessary or desirable, including, without limitation,




rules fixing the time ang place of meetings and the notice

to be given thereof, if any. A majority of the members of
the executiye committee shall constitute a quorum. The
adoption of any resolution or the taking of any other action
shall require the affirmative vote of a majority of the whole
executive committee as from time to time constituted. The
eéxecutive committee shall keep minutes of its Proceedings,
and it shall report all action taken by it to the board at
the meeting thereo£ held next after the taking of such
action. i
ARTICLE 5
OFFICERS

Section 5.1. Designation; Number; Election. The

board of directors, at its initial meeting and thereafter

at its first regqular meeting after each annual meeting of
stockholders, shall choose the officers of the corporation.
Such officers shall be a pPresident, one or more vice presi-
dents (the number thereof to be determined by the board of
directors), a Secretary, a treasurer, and such assistant
Secretaries and assistant treasurers, if any, as the board
of directors may choose. A vice president may be designated

by the board of directors as the executive vice president,




The boaré of directors may appoint such other officers and
agents as it shall deem necessary who shall hold their of-
fices for such terms and shall exercise such powers and
perform such duties as shall be determined from time to

time by the board.

R Section 5.2, Salaries. The salariesrof all of~
f{cers and agents of the corporation chosen by the board
of directors shall be.fixed by the board of directors, and
no officer shall beﬂprevented froﬁ'receiving such salary
by reason of the fact that he is also a director of the

L

corporation.

Section 5.3. Term of Office; Removal; Vacancies.

Each officer of the corporation chosen by the board of
directors shall hold office until the first meeting of the
board of directors following the next annual meeting of
stockholders (or such meeting as is held in lieu of any
such regularlf scheduled annual meeting), or following the
execution by the stockholders of a consent to the election
of any directors in lieu of any such regularly scheduled
annual meeting, and until his successor is chosen and gual-
ifies or until his earliér death or resignation or removal

in the manner hereinafter provided. Any officer or agent
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chosen by the board of directors may be removed at any
time by the affirmative vote of a majority of the board
of directors whenever in its judgment the best interests
of the corporation would be served thereby, but such
removal shall be without prejudice to the contract rights,
if any, of the person so removed. Any vacancy occurring
in any office of the corporation at any time or any new
offices may be filled by the board of directors for the
unexpired portion of the term.

Section 5.4. President. The president shall

be the chief executive officer of the corporation, shall

preside at all meetings of the stockholders and of the

board of directors, and shall in general supervise and
manage the business and affairs of the corpo;aéion. He
may sign contracts and other documents within the ordinary
scope of business and may sign, with the secretary or an
assistant secretary or any other proper officer of the
corporation thereunto authorized by the board of directors,
certificates of stock of the corporation, any deeds, mort-
gages, bonds, contracts, or other instruments which the
board of directors has authorized to be executed, except

in cases where the signing and execution thereof shall be




® - 4
expressly delegated by the board of directors or by these
by-laws to some other officer or agent of the corporation,
Oor shall be required by law to be otherwise signed or exe-
cuted; and in general shall perform all duties usually
incident to the office of presideht and such other Quties

as may be prescribed by the board of directors from time
»

t time.

Section 5.5. The Vice Presidents. In the absence

of the president, or in the event:of his disability, or
inability to act, or to continue to act, the executive vicer
president, or in the évgnt of a vacgnby in the office of the
executive vice president, or in the event that no executive
vice president has been designated by the board of directors,
6rrin the event of the absence of the executive vice presi-
dent, or his disability, or his inability to act, or to con-
tinue to act, the vice presidents in the order designated by
the board of directors, or, in the absence of such designation,
in the order each shall have respectively held the office of
vice president the longest period of time, shall perform the
duties of the president, and when so acting, shall have all
the powers of and be subject to all the restrictions upon the

president. The executive vice president or any vice president
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may sign, with the secretary or an assistant secretary or
any other proper officer of the corporation thereunto autho-
rized by the board of directors, certificates for shares of
stock of the‘corporation: and shall perform such other duties
as from time to time may be assigned to him by the president
or by the board of directors.

Section 5.6. The Treasurer. 1If required by

the board of directors, the treasurer shall give a bond
for the faithful discharge of his duties in such sum and
with such surety or sureties as theiﬁoard of directors
shall determine. He shall: (a) have charge and custody
of and be responsible for all funds and securities of the
corporation; receive and give receipts for moneys due and
payable to the corporation from any source whatsoever,

and deposit all such moneys in the name of the corporation
in such banks, trust companies or other depositaries as
shall be selected in accordance with the provisions of
Article 8 of these by-laws; and (b) in general perform

all the duties usually incident to the office of treasurer
and such other duties as from time to time may be assigned
to him by the president or by the board of directors.

Section 5.7. The Secretary. The secretary shall:
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(a) keep the minutes of meetings of the stockholders, of
the board of directors and of committees of the board of
directors in one or more books provided for that purpose;
(b) see that all notices of meetings of stockholders and
of special meetings of the board of directors are duly
given in accordance with the provisions of these by-laws
Of as required by statute; (c) be custodian of the corpo-
rate records and of the seal of the corporation and see
that the seal of the corporation is affixed to all docu-
ments, the execution of which on behalf of the corpeoration
under its seal is dulﬁ authorized ini;ccordance with the
provisions of these by-laws; (d) keep a register of the
post office address of each stockholder Whlch shall be
furnlshed to the secretary by such stockholder, (e) sign
with the president, the executive vice president, or a
vice president, certificates of stock of the corporation;
(f) have general charge of the stock ledger books of the
corporation; and (g) in general, perform all duties usually
incident to the office of secretary and such other duties as
from time to time may be ;ssigned to him by the president

or by the board of directors.

Section 5.8. Assistant Treasurers and Assistant




Secretaries. The assistant treasurers shall, if reguired

by the board of directors, give bongs for the faithful gis-
charge of their duties in such sums ang with such sureties
as the boa;d of directors shall determine. The assistant
Secretaries may sign with the president, the executive vice
President, or a vice President, certificates of stock of
the corporation. The assistént treasurers and assistant
Secretaries, in general, shall perform such duties as shal}
be assigned to them by the treasurer, or the secretary,
respectively, or by the president or the board of. directors.
| ARTICLE 6

INDEMNIFICATION

Section 6.1. Indemnification of Directors ang

Officers. The corporation shall, to the fu};est extent to
which it is empowered to do so by the Generél Corporation

Law of Delaware or any other applicable laws, as may from
timé to time be in effect, indemnify any person who was or is
threatened to be made a paréy to any threatened, pending or
completed action, suit or Proceeding, whether civil, ¢riminal,
administrative or investigative, by reason of the fact that
he is or was a director or officer of the corporation, or is

Or was serving at the reguest of the corporation as a director




or officer of another corporation, partnership, joint venture,
trust or other enterprise, against all eéxpenses (including
attorneys' fees), judgments, fines ang amounts paid in settle-
ment actually and reasonably incurred by him in connection

with such action, suit or pProceeding.

. Section 6.2. Contract with the Corporation. The

provisions of this Article 6 shall be deemed to be a contract
between the corporation and each'director or officer who
serves in any such capacity at any time while this Article
and the relevant provisions of the-ééneral Corporation Law
of DelaWarenér other applicable law, if any, are in effect,
and any repeal or modificatiéh of any §uch law or of this
‘Article 6 shall not affect any rights or oﬁligations then
existing with Tespect to any state of facts then or thereto-
fore existing or any action, suit or Proceeding theretofore
or thereafter brought or th:eatened_based in whole or in
part upon any such state of facts.

Section 6.3. Indemnification of Emplovees ang

Agents. Persons who are not covered by the foregoing provi-
sions of this Article 6 .and who are or were employees or
agents of the corporation, or are or were serving at the

request of the corporation as employees or agents of another



corporation, partnership, joint venture, trust or other
enterprise, may be indemnified to the extent authorized at

any time or from time to time by the board of directors.

Section 6.4. Other Rights of Indemnification.

The indemnification provided or permitted by this Article 6
shall not be deemed exclusive of any other rights to which
those indemnifieq may be entitled by law or otherwise, and
shall continue as to a person who has ceased to Be a director,
officer, employee or agent and sha@{ inure to the:benefit of
the heirs, executors.and administr;t;rs of such person.

ARTICLE 7

CERTIFICATES OF STOCK AND THEIR TRANSFER

Section 7.1. Form and Execution of Certificates.

Every holder of stock in the corporation shéll be entitlea
to have a certificate, signed by, or in the name of the
corporation by, the pPresident, the executive vice president
Or a vice president, ang byzthe treasurer or an assistant
treasurer, or the Secretary or an assistant secretary of
the corporation, certifying the number of shares owned by
him in the corporation. Such certificates shall be in such
form as may be determined by the board of directors. Dur-

ing the peiiod wrile more than one class of stock of the




corporation is authorized there will be set forth on the

face or back of the certificates which the corporation shall
issue to represent each class or series of stock a statement
that the corporation will furnish, without charge to each
stockholder who so reguests, the éesignations, preferences
aBd relative, participating, optional or other special rights
of each class of stock or series thereof and the gualifica-
tions, limitations or restrictions of such preferences and/or
rights. Where a ce;tificate is countersigned (1) by a trans-
fer agent other than ‘the corporation or its employee, or, (2)
by a regist;ar other than the corporation or its employee,
any other signature on such cértificate-may be facsimile.

In case any officer, transfer agent or }egistrar who ﬁas
signed, or whose facsimile signature has been used on, any
such certificate shall cease to be such officer, transfer
agent or registrar of the corporation before such certificate
is issuved by the corporation, such éertificate may neverthe-
less be issued and delivered by the corporation as though the
officer, transfer agent or registrar who signed such certi-
ficate or whose facsimilg signature was used thereon had not
ceased to be such officer, transfer agent or registrar of

the corporation.
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Section 7.2. Replacement Certificates. The

board of directors may direct a new certificate to be

issued in place of any certificate theretofore issued by

the corporation alleged to have been lost, stolen or de-
stroyed, 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, the board of directors may, in its dis-
cretion and as a condition precedent to the issuance
thereof, regquire the owner of such lost, stolen or destroyed
certificate, or his légal representgfave, to adveréise

the same in such manner as it shall require and/or to give
‘the corporation a bond in such sum as it may direct as
indemnity against any claim that may be made against the
corporation wiﬁh respect to the certificate alleged to

have been lost, stolen or destroyed. The board of directors
may delegate its authority to direct the issuance of new
replacement stock certificates to the transfer agent or
agents of the corporation upon such conditions precedent

as may be prescribed by the board.

Section 7.3. Transfers of Stock. Upon surrender

to the corporation or the transfer agent of the corporation



of a certificate for stock duly endorsed or accompanied by
pProper 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 trensaction upon its books;
gfovided the corporation or a transfer agent of-the corpora-
tion shall not have received a notification of adverse inter-
est and that the condltlons of Sectlon 8-401 of Title 5A of

the Delaware Code have been met.

Section 7.4, Fixing Date .for Determination of

Stockholders of Record. In order that the corporation may

determine the stockholders entitled to notice of or to vote
at any meeting of stockholders or any adjournment thereof,

or to express consent to corporate action in writing without
a meeting, or entitled to receive payment of any dividend

or other distribution or allotment of any rights, or en-
titled to exe;cise any rights in reépect of any change,
conversion or exchange of stock, or, for the purpose of

any other lawful action, the board of directors may fix,

in advance, a record date, which shall not be more than
sixty nor less than ten days before the date of such meeting,

nor more than sixty days prior to any other action, 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 adjourment thereof, or to receive payment
of such dividend, or to receive such allotment of right,
or to exercise such right, or to give such consent, as the
case may be, notwithstanding the transfer of any stock on
the books of the corporation after any such record date
fixed as aforesaid.d

Section 7.5. Registered Stockholders. The cor-

poration shall be entitled to treat the holder of record
i(according to the books of the corporation) of any share or
shares of stock as the holder in fact thereof 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
party whether or not the corporation shall have express or
other notice thereof, except as expressly provided by the
laws of Delaware.

Section 7.6. Transfer Agents and Registrars.

The board of directors may from time to time appoint a
transfer agent or a registrar or both in one or more cities;

may require all certificates evidencing shares of stock of



the corporation to bear the signatures of a transfer agent

Or a registrar:; and may provide that such certificates shall

be transferable in more than one city.

ARTICLE 8

CONTRACTS, LOANS, CHECKS AND DEPOSITS )
e Section 8.1. Contracts. The board_of directors
may authorize any officer or officers, agent or agents, to
enter into any contfact Oor exXecute and deliver any instrument
in the name of and on behalf of the corporation, and such
authority may be general or confined“to specific instances.
S;ction 8.2. Loans. No loans shall be contracted
on behalf of the corporation and no evidences of 1ndebted—
ness shall be issued in its name unless authorlzed by a
resolution of the board of directors. Such authority may
be general or confined to specific instances.

Section 8.3. Checks, Drafts and Other Instruments.

All checks, drafts or other orders for the payment of money,
notes or other evidences of indebtedness, issued in the
name of the corporation shall be signed by such officer or
officers, or by such agent or agents of the corporation and
in such manner as from time to time may be determined by

resolution of the board of directors.




Section 8.4, Deposits. RAll funds of the corpora-
tion not otherwise employed shall be deposited from time to
time to the credit of the corporation in such banks, trust

companies or other depositaries as the board of directors

may select.
ARTICLE ¢

GENERAL PROVISIONS

Section 8.1. Dividends. Subject to any provisions
of any applicable statute or of the certificate of incorpo-
ration, dividends may be declared upén the capital stock of
the corporation by the board of directors at any regular or
special meeting thereof; and such dividends may be paid in
cash, property, or shares of the capital stock of the
corporation.

Section 9.2. Reserves. Before payment of any
dividends, 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 a reserve or reserves to meet contingencies,
or for egualizing dividends, or for repairing or maintaining
any prxoperty of the corporation, or for such other purpose

as the directors shall think conducive to the interests of
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the corporation, and the directors may modify or abolish any
such reserve in the manner in which it was created.

Section 9, 3. Voting of Stock of Other Corpora-

tions. In the absence of specific action by the board of
directors, the president shall have authority to represent
;%e corporation and to vote, on behalf of the corporation,
the securities of othér corporations, both domestic and
foreign, held by the corporation.

Section 9.4. Notices. thices to directors and
stockholders. shall beuin writing and éelivered personally or
mailed to the directors or stockholders at their addressés
'gppearing on the books of the corporation.__Noticergiven by
mail shall be deemed to be given at the time when the same
shall be mailed. Notice to directors may also be given by
telegram, and in such case shall be deemed to be given when
the telegram is communicated to the ‘telegraph company, or by
telephone or similar communications equipment, and in such

case shall be deemed to be given when received.

Section 9.5. Waiver of Notice. Whenever any

notice is required to be"given under the provisions of any
statute or of the certificate of incorporation or of these

by-laws, a waiver therecf in writing, signed by the person
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Or persons entitled to said notice, whether before or after
the time stated therein, shall be deemed eguivalent thereto.
Attendance or presence of any person at any meeting of stock-
holders or directors shall constitute a waiver of notice of
such meeting, except when thé stockholder or director attends
a meeting only for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any business
because a meeting ig not lawfully called or convened. Except
as reguired by statute, certificate of incorporation or these
by-laws, neither the business to be transacted at, nor the

- purpose of, any regular or special meeting of the board of
directors need be specified in the notice or waiver of notice

of such meeting.

Section 9.6. Fiscal Year. The fiscal year of the

corporation shall begin on the first day of July in each
year and end on the last day of the next following June.
Section 9.7. Seal. The corporate seal shall have
inscribed thereon the name of the corporation and the words
"Corporate Seal, Delaware". The seal may also have inscribed
thereon the year in which the corporation was incorporated.
The seal may be used by causing it or a facsimile thereof to

be impressed or affixed or reproduced or otherwise applied.




