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UNITED STATES  

SECURITIES AND EXCHANGE COMMISSION  
Washington, D.C. 20549  

  

Form 8-K  
  

Current Report  

Pursuant to Section 13 or 15(d) of the  
Securities Exchange Act of 1934  

Date of Report (Date of earliest event reported): January 4, 2010  
  

American Water Works Company, Inc. 
(Exact name of registrant as specified in its charter)  

  

Commission File Number: 001-34028  
  

1025 Laurel Oak Road  
Voorhees, NJ 08043  

(Address of principal executive offices, including zip code)  

(856) 346-8200  
(Registrant’s telephone number, including area code)  

  

(Former name or former address, if changed since last report)  
  

Delaware  51-0063696
(State or other jurisdiction 

of incorporation)  

(IRS Employer 
Identification No.) 
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing 
obligation of the registrant under any of the following provisions:  
  

  

  

  

  
    

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 
240.14d-2(b)) 

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 
240.13e-4(c)) 
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On January 4, 2010, the Board of Directors of the Company approved amendments to Article III, 
Section 2 of the Company’s bylaws to change the vote standard for the election of directors in 
uncontested elections, effective with the annual meeting of stockholders in 2011, from a plurality to a 
majority of the votes cast. A majority of the votes cast means that the number of shares voted for a 
director must exceed the number of shares voted against the director. The date for determining if an 
election is contested or uncontested is a date that is 14 days before the Company files its proxy 
statement, so that if an election is contested as of a date that is 14 days before the Company files its 
proxy statement, directors will be elected under the plurality vote standard.  

In conjunction with the bylaw amendment, the Company amended its corporate governance guidelines 
(which can be accessed by clicking on the Investor Relations link on the Company’s homepage, 
http://www.amwater.com, or can be accessed directly at http://ir.amwater.com/governance.cfm) to 
require that prior to any meeting of stockholders for the election of directors (commencing with the 
2011 annual meeting of stockholders), an incumbent director must submit a contingent resignation that 
becomes effective if the director fails to receive a sufficient number of votes for election and the Board 
of Directors accepts the resignation. Article III, Section 2 of the Company’s bylaws, as amended, 
provides that the Board will decide whether to accept such a resignation and publicly disclose its 
decision and the rationale behind it within 90 days from the date of the certification of the election 
results.  

The summary of the bylaw amendment is qualified in its entirety by reference to Article III, Section 1 
of the Amended and Restated Bylaws, attached as Exhibit 3.2 to this Current Report on Form 8-K.  
  

(d) Exhibits  
  

Item 5.03.Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year 

Item 9.01.Financial Statements and Exhibits 

Exhibit 

No.   Description

3.2   Amended and Restated Bylaws
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Signature(s)  

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused 
this report to be signed on its behalf by the undersigned hereunto duly authorized.  
  

Exhibit 3.2 

AMENDED AND RESTATED BYLAWS OF  
AMERICAN WATER WORKS COMPANY, INC.  

a Delaware corporation  

As adopted on and with effect from January 4, 2010  

Date: January 5, 2010   By:  /s/ Donald L. Correll 
   Donald L. Correll

   President and Chief Executive Officer
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AMENDED AND RESTATED  
BYLAWS OF  

AMERICAN WATER WORKS COMPANY, INC.  
a Delaware corporation  

As adopted on and with effect from January 4, 2010  

ARTICLE I  

Offices  

SECTION 1. Registered Office. The registered office of American Water Works Company, Inc. (the 
“Corporation”) in the State of Delaware shall be located in the City of Wilmington.  

SECTION 2. Other Offices. The Corporation may also have offices in such places, within or without 
the State of Delaware, as the Board of Directors of the Corporation (the “Board”) may from time to 
time determine or the business of the Corporation may require.  

ARTICLE II  

Meetings of Stockholders  

SECTION 1. Annual Meetings. The annual meeting of the stockholders for the election of directors 
and for such other business as may properly come before the meeting shall be held at such place 
(within or without the State of Delaware), date and hour as shall be designated by the Board or as shall 
be designated in the notice or waiver of notice thereof.  

Page 9 of 34SEC Filings

8/22/2011http://ir.amwater.com/phoenix.zhtml?c=215126&p=irol-SECText&TEXT=aHR0cDovL2l...

285.305(n)



SECTION 2. Special Meetings. Special meetings of the stockholders may be held only upon call by 
the Board or the Chairman of the Board or President or a stockholder or stockholders holding at least 
15% of the shares of stock of the Corporation issued and outstanding and entitled to be voted at the 
meeting, at such place and at such time and date as may be fixed by the body or person or persons 
giving such call, and as may be stated in the notice setting forth such call. Only business within the 
purpose or purposes described in the notice or waiver of notice required by these Bylaws may be 
conducted at a special meeting of the stockholders.  

SECTION 3. Notice of Meetings. (a) Each stockholder of record of each class of stock of the 
Corporation then outstanding and entitled to vote at any meeting of stockholders shall be given written 
notice of such meeting, which notice shall state the place, date and hour of the meeting, and, in the 
case of a special meeting, the purpose or purposes for which the meeting is called. Each stockholder 
receiving such a notice shall be entitled to attend such meeting. Except as otherwise expressly required 
by law, notice of each meeting of stockholders shall be given not less than ten nor more than sixty 
days before the date of such meeting to each stockholder entitled to vote at such meeting.  

(b) Attendance of a stockholder at a meeting shall constitute a waiver of notice of such meeting, 
except when the stockholder attends for the express purpose of objecting at the beginning of the 
meeting to the transaction of any business because the meeting is not lawfully called or convened  
  

2  
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SECTION 4. Quorum. At each meeting of the stockholders, except as otherwise expressly required by 
law or the Corporation’s Restated Certificate of Incorporation, stockholders holding a majority of the 
shares of stock of the Corporation issued and outstanding and entitled to be voted at the meeting shall 
be present in person or by proxy to constitute a quorum for the transaction of business. In the absence 
of a quorum at any such meeting or any adjournment or adjournments thereof, a majority in voting 
interest of those present in person or by proxy and entitled to vote thereat, or any officer entitled to 
preside at, or to act as secretary of, such meeting may adjourn such meeting until stockholders holding 
the amount of stock requisite for a quorum are present in person or by proxy. At any such adjourned 
meeting at which a quorum may be present, any business may be transacted which might have been 
transacted at the meeting as originally called.  

SECTION 5. Organization. Meetings of stockholders shall be presided over by the Chairman of the 
Board, or in his or her absence by the President, or such other person as the Board may determine. The 
Secretary shall act as secretary of the meeting, and in his or her absence such other person as the 
person presiding over the meeting may appoint.  

SECTION 6. Voting. When a quorum is present, the affirmative vote of the majority of shares present 
in person or represented by proxy at the meeting and entitled to vote on the subject matter shall be the 
act of the stockholders, unless the question is one upon which by express provisions of an applicable 
law, the rules and regulations of any stock exchange or quotation system applicable to the Corporation, 
these Bylaws or the Corporation’s Restated Certificate of Incorporation, a different vote is required, in 
which case such express provision shall govern and control the decision of such question.  
  

3  
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SECTION 7. Notice of Stockholder Business and Nominations. (a) Annual Meetings of Stockholders.  

(i) Nominations of persons for election to the Board and the proposal of business to be considered by 
the stockholders may be made at an annual meeting of stockholders (A) by or at the direction of the 
Chairman of the Board or the Board generally, (B) pursuant to the Corporation’s notice of meeting (or 
any supplement thereto) or (C) by any stockholder of the Corporation who is entitled to vote at the 
meeting and who complies with the notice procedures set forth in clauses (ii) and (iii) of this paragraph 
and who was a stockholder of record at the time such notice is delivered to the Secretary.  

(ii) For nominations or other business to be properly brought before an annual meeting by a 
stockholder, pursuant to clause (C) of paragraph (a)(i) of this Section 7 (or before a special meeting of 
stockholders pursuant to paragraph (b) of this Section 7), the stockholder must have given timely 
notice thereof in writing to the Secretary and any such proposed business other than the nominations 
of persons for election to the Board must constitute a proper matter for stockholder action. To be 
timely, a stockholder’s notice shall be delivered to the Secretary at the principal executive offices of 
the Corporation not less than ninety days prior to the first anniversary of the date of the preceding 
year’s annual meeting; provided, however, that if the  
  

4  
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Corporation did not hold an annual meeting the preceding year or if the date of the annual meeting is 
changed by more than thirty days from the date of the preceding year’s annual meeting, to be timely, 
notice by the stockholder must be delivered not later than the ninetieth day prior to the date of the 
annual meeting (or, if later, the tenth day following the day on which public announcement is first 
made of the date of the annual meeting and of the nominees proposed by the Board to be elected at 
such meeting). In no event shall the adjournment of an annual meeting commence a new time period 
for the giving of a stockholder’s notice as described above. Such stockholder’s notice shall set forth 
(A) as to each person whom the stockholder proposes to nominate for election or reelection as a 
director, all information relating to such person that is required to be disclosed in solicitations of 
proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A 
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), in each case including 
any successor rule or regulation thereto, including such person’s written consent to being named in the 
proxy statement as a nominee and to serving as a director if elected; (B) as to any other business that 
the stockholder proposes to bring before the meeting, a brief description of the business desired to be 
brought before the meeting, the reasons for conducting such business at the meeting and any material 
interest in such business of such stockholder and of any beneficial owner on whose behalf the proposal 
is made; and (C) as to the stockholder giving the notice and any beneficial owner on whose behalf the 
nomination or proposal is made (1) the name and address of such stockholder, as they appear on the 
Corporation’s books, and the name, address and phone number of such  
  

5  
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beneficial owner, (2) the number and class of shares of capital stock of the Corporation which are 
owned beneficially and of record by such stockholder and such beneficial owner, (3) a description of 
any and all arrangements or understandings between such stockholder and such beneficial owner, (4) a 
representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at 
such meeting and intends to appear in person or by proxy at the meeting to propose such business or 
nomination and (5) a representation as to whether the stockholder or the beneficial owner, if any, 
intends or is part of a group which intends (x) to deliver a proxy statement and/or form of proxy to 
holders of at least the percentage of the Corporation’s outstanding capital stock required to approve or 
adopt the proposal or elect the nominee and/or (y) otherwise to solicit proxies from stockholders in 
support of such proposal or nomination. The foregoing notice requirements shall be deemed satisfied 
by a stockholder if the stockholder has notified the Corporation of his or her intention to present a 
proposal at an annual meeting in compliance with Rule l4a-8 (or any successor thereto) promulgated 
under the Exchange Act and such stockholder’s proposal has been included in a proxy statement that 
has been prepared by the Corporation to solicit proxies for such annual meeting. The Corporation may 
require any proposed nominee to furnish such other information as it may reasonably require to 
determine the eligibility of such proposed nominee to serve as a director of the Corporation.  
  

6  
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(iii) Notwithstanding anything in the second sentence of paragraph (a)(ii) of this Section 7 to the 
contrary, in the event that the number of directors to be elected to the Board is increased and there is 
no public announcement made by the Corporation naming all of the nominees for director or 
specifying the size of the increased Board at least ninety days prior to the first anniversary of the date 
of the preceding year’s annual meeting, a stockholder’s notice under this paragraph shall also be 
considered timely, but only with respect to nominees for any new positions created by such increase, if 
it shall be delivered to the Secretary at the principal executive offices of the Corporation not later than 
the close of business on the tenth day following the day on which such public announcement is first 
made by the Corporation.  

(b) Special Meetings of Stockholders. Only such business as shall have been brought before the 
special meeting of the stockholders pursuant to the notice or waiver of notice of the meeting shall be 
conducted at such meeting. Nominations of persons for election to the Board may be made at a special 
meeting of stockholders at which directors are to be elected pursuant to the notice or waiver of notice 
of the meeting (i) by or at the direction of the Board, (ii) by the stockholder or stockholders who called 
such meeting or (iii) by any other stockholder of the Corporation who is entitled to vote at such 
meeting, who complies with the notice procedures set forth in this Section 7 and who is a stockholder 
of record at the time such notice is delivered to the Secretary. Nominations by such other stockholders 
of persons for election to the Board may be made at such special meeting of stockholders if the 
stockholder’s notice as required by paragraph (a)(ii) of this Section 7 shall be delivered to the 
Secretary at the principal executive  
  

7  
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offices of the Corporation not later than the ninetieth day prior to the date of the special meeting (or, if 
later, the tenth day following the day on which public announcement is first made of the date of the 
special meeting and of the nominees proposed by the Board to be elected at such meeting). In no event 
shall the adjournment of a special meeting commence a new time period for the giving of a 
stockholder’s notice as described above.  

(c) General. Other than as set forth in Article III, Section 5 hereof, only persons who are nominated in 
accordance with the procedures set forth in this Section 7 shall be eligible to serve as directors and 
only such business shall be conducted at a meeting of stockholders as shall have been brought before 
the meeting in accordance with the procedures set forth in this Section 7. Except as otherwise provided 
by law, the chairman of the meeting shall have the power and duty to determine whether a nomination 
or any business proposed to be brought before the meeting was made in accordance with the 
procedures set forth in this Section 7 and, if any proposed nomination or business is not in compliance 
with this Section 7, to declare that such defective proposal or nomination shall be disregarded.  

SECTION 8. Postponement and Cancellation of Meeting. Any previously scheduled annual or special 
meeting of the stockholders may be postponed, and any previously scheduled annual or special 
meeting of the stockholders called by the Board may be canceled, by resolution of the Board upon 
public notice given prior to the time previously scheduled for such meeting of stockholders.  
  

8  
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ARTICLE III  

Board of Directors  

SECTION 1. General Powers. The property, business and affairs of the Corporation shall be managed 
by or under the direction of the Board, which may exercise all such powers of the Corporation and do 
all such lawful acts and things as are not by law or by the Restated Certificate of Incorporation 
directed or required to be exercised or done by the stockholders.  

SECTION 2. Number and Term of Office. The number of directors which shall constitute the whole 
Board shall be fixed from time to time by a duly adopted resolution of the Board. Directors need not 
be stockholders or citizens or residents of the United States of America. Except as provided in 
Section 5 of this Article III, directors shall be elected at the annual meeting of the stockholders by a 
plurality of the votes of the shares present in person or represented by proxy at the meeting and 
entitled to vote in the election of directors. Commencing with the 2011 annual meeting of stockholders 
and except as provided in Section 5 of this Article III, each director shall be elected by the vote of the 
majority of the votes cast with respect to the director at any meeting for the election of directors at 
which a quorum is present, provided that if as of a date that is 14 days in advance of the date the 
Corporation files its definitive proxy statement (regardless of whether or not thereafter revised or 
supplemented) with the Securities and Exchange Commission the number of nominees exceeds the 
number of directors to be elected, the directors shall be elected by the vote of a plurality of the shares 
represented in person or by proxy at any such meeting and entitled to vote on the election of directors. 
For purposes of this Section, a majority of the votes cast means that the number of shares voted for a 
director must exceed the number of  
  

9  
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votes cast against that director. The nominating/corporate governance committee has established 
procedures under which any director who is not elected shall offer to tender his or her resignation to 
the Board. The nominating/corporate governance committee will make a recommendation to the Board 
of Directors on whether to accept or reject such resignation, or whether other action should be taken. 
The Board will act on the tendered resignation, taking into account the nominating/corporate 
governance committee’s recommendation, and publicly disclose (by a press release, a filing with the 
Securities and Exchange Commission or other broadly disseminated means of communication) its 
decision regarding the tendered resignation and the rationale behind the decision within 90 days from 
the date of the certification of the election results. Each of the directors of the Corporation shall hold 
office until his or her successor shall be elected and shall qualify or until his or her earlier death or 
resignation or removal in the manner hereinafter provided.  

SECTION 3. Resignations. Any director may resign at any time by giving written notice of his or her 
resignation to the Chairman of the Board, the President or the Secretary. Any such resignation shall 
take effect at the time specified therein or, if the time when it shall become effective shall not be 
specified therein, then it shall take effect when accepted by action of the Board. Except as aforesaid, 
the acceptance of such resignation shall not be necessary to make it effective.  

SECTION 4. Removal of Directors. Any director or the entire Board may be removed, with or without 
cause, at any time upon the affirmative vote of holders of a majority of the shares then entitled to vote 
at an election of directors.  
  

10  
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SECTION 5. Vacancies. Vacancies in the Board and newly created directorships resulting from any 
increase in the authorized number of directors may be filled by a majority of the directors then in 
office, although less than a quorum, or by a sole remaining director or by the stockholders of the 
Corporation at the next annual meeting or any special meeting called for the purpose. Each director so 
chosen shall hold office until his or her successor shall be elected and shall qualify or until his or her 
earlier death or resignation or removal in the manner as herein provided.  

SECTION 6. Place of Meetings. The Board may hold its meetings at such place or places within or 
without the State of Delaware as the Board may from time to time determine or as shall be designated 
in the respective notices or waivers of notice thereof.  

SECTION 7. Annual and Regular Meetings. The annual meeting of the Board for the purpose of 
electing officers and for the transaction of such other business as may come before the meeting shall 
be held as soon as possible following adjournment of the annual meeting of the stockholders at the 
place of such annual meeting of the stockholders. Notice of such annual meeting of the Board need not 
be given. The Board from time to time may by resolution provide for the holding of regular meetings 
and fix the place (which may be within or without the State of Delaware), date and time of such 
meetings. Notice of regular meetings need not be given; provided, however, that if the Board shall fix 
or change the time or place of any regular meeting, notice of such action shall be mailed promptly, or 
sent by telephone, telegraph, facsimile, electronic mail or other electronic means to each director who 
shall not have been present at the meeting at which such action was taken, addressed to him or her at 
his or her usual place of business, or shall be delivered to him or her personally.  
  

11  
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SECTION 8. Special Meetings. Special meetings of the Board shall be held whenever called by the 
Chairman of the Board, the President or at least two of the directors, at such place, date and time as 
may be specified in the respective notices or waivers of notice of such meetings. Special meetings of 
the Board may be called on at least twenty-four hours’ notice to each director if notice is given to each 
director personally or by telephone, telegraph, facsimile, electronic mail or other electronic means, or 
on three days’ notice from the official date of deposit in the mail if notice is sent by internationally 
recognized courier to each director, addressed to him or her at his or her usual place of business. Such 
notice need not state the purpose of, nor the business to be transacted at, that meeting, except as may 
otherwise be required by law. Notice need not be given to a director present at a meeting. A meeting 
may be held at any time without notice if all the directors are present or if those not present waive 
notice of the meeting in writing either before or after that meeting.  

SECTION 9. Quorum and Manner of Acting. Except as provided by law, the Restated Certificate of 
Incorporation or these Bylaws, a majority of the total number of directors shall be present in person at 
any meeting of the Board in order to constitute a quorum for the transaction of business at such 
meeting, and the vote of a majority of those directors present at any such meeting at which a quorum is 
present shall be necessary for the passage of any resolution or act of the Board. In the absence of a 
quorum for any such meeting, a majority of the directors present thereat may adjourn such meeting 
from time to time until a quorum shall be present thereat. Notice of any adjourned meeting need not be 
given.  
  

12  
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SECTION 10. Organization. The Board shall elect a Chairman of the Board from among the directors. 
Meetings of the Board shall be presided over by the Chairman of the Board, or such other person as 
the Board may determine. The Secretary shall act as secretary of the meeting, and in his or her absence 
such other person as the person presiding over the meeting may appoint.  

SECTION 11. Action by Written Consent. Any action required or permitted to be taken at any meeting 
of the Board or of any committee thereof may be taken without a meeting if all members of the Board 
or of such committee, as the case may be, consent thereto in writing, and such writing or writings are 
filed with the minutes of the proceedings of the Board or such committee.  

SECTION 12. Meetings by Telephone, etc. Any one or more members of the Board, or any committee 
designated by the Board, may participate in a meeting of the Board, or such committee, by means of 
conference telephone or similar communications equipment by means of which all persons 
participating in the meeting can hear each other, and participation in a meeting pursuant to this Section 
shall constitute presence in person at such meeting.  

SECTION 13. Compensation. Each director, in consideration of his or her serving as such, shall be 
entitled to receive from the Corporation such amount per annum or such fees for attendance at 
meetings of the Board or of any committee, or both, as the Board shall from time to time determine. 
The Board may likewise provide that the Corporation shall reimburse each director or  
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member of a committee for any expenses incurred by him or her on account of his or her attendance at 
any such meeting. Nothing contained in this Section shall be construed to preclude any director from 
serving the Corporation in any other capacity and receiving compensation therefor.  

ARTICLE IV  

Committees  

SECTION 1. Committees. The Board shall, by resolution passed by a majority of the directors, 
designate a compensation committee, a nominating/corporate governance committee, an audit 
committee and, if so desired from time to time, other committees to serve at the pleasure of the Board. 
Each committee shall consist of two or more of the directors of the Corporation, which to the extent 
permitted by law and provided in such resolution or these Bylaws shall have and may exercise the 
powers of the Board in the management and affairs of the Corporation. Such committee(s) shall have 
such name(s) as may be determined from time to time by resolution adopted by the Board. Each 
committee shall keep regular minutes of its meetings and report the same to the Board when required. 
The Board may designate one or more directors as alternate members of any committee, who may 
replace any absent or disqualified member at any meeting of the committee. In the absence or 
disqualification of a member of the committee, the member or members thereof present at any meeting 
and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously 
appoint another member of the Board to act at the meeting in place of any such absent or disqualified 
member.  
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SECTION 2. Committee Rules. Each committee of the Board may fix its own rules of procedure and 
shall hold its meetings as provided by such rules, except as may otherwise be provided by the 
resolution of the Board designating such committee or the charter adopted by the Board for such 
committee. In the absence of such rules, each committee shall conduct its business in the same manner 
as the Board conducts its business pursuant to Article III of these Bylaws.  

ARTICLE V  

Officers  

SECTION 1. Number. The principal officers of the Corporation shall be designated by the Board and 
shall consist of a President, such number of Vice Presidents as the Board may determine from time to 
time, a Treasurer, a Secretary and such number of Assistant Treasurers and Assistant Secretaries as the 
Board may determine from time to time. The Board may, in its discretion, create such offices and 
confer such titles as Chief Executive Officer, Chief Financial Officer or Chief Operating Officer and 
designate any Vice President by a number or numbers or a word or words (including, without 
limitation, the words “Executive” and “Senior”) added before or after such title. The Board may 
appoint, and authorize the appointment of, such other officers of the Corporation as the Board deems 
necessary who shall have such authority and shall perform such duties as these Bylaws or as the Board 
may prescribe. Any number of offices may be held by the same person, except that no person may 
simultaneously hold the offices of President and Secretary.  
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SECTION 2. Term of Office. Each officer shall hold office until his or her successor is duly elected 
and qualified or until his or her earlier death or resignation or removal in the manner hereinafter 
provided.  

SECTION 3. Removal and Resignation. All officers and agents of the Corporation shall be subject to 
removal, with or without cause, at any time by the affirmative vote of a majority of the Board, or, 
except in the case of any officer elected by the Board, by any committee or superior officer upon 
whom such power may be conferred by the Board. Designation of an officer shall not itself create 
contract rights. Any officer may resign at any time by giving written notice of his or her resignation to 
the President or the Secretary, and such resignation shall take effect at the time specified therein or, if 
the time when it shall become effective shall not be specified therein, shall take effect when accepted 
by action of the Board. Except as aforesaid, the acceptance of such resignation shall not be necessary 
to make it effective.  

SECTION 4. President. The President, subject to the direction of the Board, shall have such powers 
and perform such duties as pertain to the office of President and as the Board may from time to time 
prescribe, shall have the direction of all subordinate officers, agents and employees and may assign 
such duties to such other officers as he or she deems appropriate, and shall perform such other duties 
and exercise such other powers as may from time to time be prescribed by these Bylaws or the Board.  

SECTION 5. Vice Presidents. Each Vice President shall have such powers and perform such duties as 
the Board or the President may from time to time prescribe and shall perform such other duties as may 
be prescribed by these Bylaws. At the request  
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of the President, or in case of his or her absence or inability to act, any of the Vice Presidents 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.  

SECTION 6. Treasurer. The Treasurer shall have charge and custody of, and be responsible for, all 
funds and securities of the Corporation, and shall deposit all such funds in the name of the Corporation 
in such banks, trust companies or other depositories as shall be selected in accordance with the 
provisions of these Bylaws. He or she shall disburse the funds of the Corporation as may be ordered by 
the Board, making proper vouchers for such disbursements, and shall render to the Board whenever 
required to do so, and shall present at the annual meeting of the stockholders, if called upon to do so, a 
statement of all his or her transactions as Treasurer. He or she shall have such powers and perform 
such duties as pertain to the office of Treasurer and shall perform such other duties as may from time 
to time be assigned to him or her by the Board.  

SECTION 7. Secretary. The Secretary shall keep the records of the proceedings of all meetings of the 
stockholders and the Board or any committees thereof. He or she shall affix the seal of the Corporation 
to all deeds, contracts, bonds or other instruments requiring the corporate seal when the same shall 
have been signed on behalf of the Corporation by a duly authorized officer and shall be the custodian 
of all contracts, deeds, documents and all other indicia of title to properties owned by the Corporation 
and of its other corporate records (except accounting records). He or she shall have such powers and 
perform such duties as pertain to the office of Secretary and shall perform such other duties as may 
from time to time be assigned to him or her by the Board.  
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SECTION 8. Other Officers, Assistant Officers and Agents. Officers, assistant officers and agents, if 
any, other than those whose duties are provided for in these Bylaws, shall have such authority and 
perform such duties as may from time to time be prescribed by resolution of the Board or by the 
person responsible for appointing such officers, assistant officers and agents, as the case may be.  

SECTION 9. Execution of Contracts and Instruments. Notwithstanding the foregoing description of 
the duties and powers of corporate officers, the Board may from time to time limit or qualify such 
duties and powers by an instrument designated by the Board or pursuant to the Board’s delegated 
authority as a corporate delegation of authority, and the duties and powers of the Corporation’s 
officers shall be so limited. The Board may also from time to time specifically authorize one or more 
officers or agents of the Corporation to enter into such contracts, execute such instruments and take 
such other actions in the name of and on behalf of the Corporation for such specific purposes and in 
connection with such specific matters and transactions as the Board in its discretion may determine. 
Any instrument may be executed on behalf of and in the name of the Corporation: (a) by the Chairman 
of the Board, the President, the Chief Executive Officer (if any), the Chief Financial Officer (if any), 
the Chief Operating Officer (if any) or any Vice President, together with the Secretary, the Treasurer 
or any Assistant Secretary, or any Assistant Treasurer, in each case, subject to any instrument that the 
Board or those authorized by it may designate as a “corporate delegation of authority”, (b) by such 
officers  
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specifically authorized to act by Board resolution for a specific purpose or (c) by any other person 
authorized to do so by, and subject to the limits stated in, the instrument that the Board or those 
authorized by it may designate as a “corporate delegation of authority”, and such persons shall be 
deemed agents of the Corporation for such purposes. Except as otherwise designated or expressly 
authorized by these Bylaws, or an instrument properly designated as a “corporate delegation of 
authority” no officer, employee or agent shall have any power or authority to bind the Corporation by 
any contract or engagement or to pledge its credit or to render it liable pecuniarily for any purpose or 
to any amount.  

SECTION 10. Security. The Board may require any officer, agent or employee of the Corporation to 
provide security for the faithful performance of his or her duties, in such amount and of such character 
as may be determined from time to time by the Board.  

ARTICLE VI  

Proxies, Checks, Drafts, Bank Accounts, Etc.  

The President, or any other officer designated by the Board as having such authority, shall have 
authority from time to time to exercise in the name and on behalf of the Corporation the powers and 
rights which the Corporation may have as the holder of stock or other securities or interests in any 
other corporation or business entity and to vote or consent in respect of such stock, securities or 
interest; the President or such designated officers may designate an agent or agents to perform such 
function and may instruct the person or persons so appointed as to the manner of exercising such 
powers and rights; and the President or such designated officers  
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may execute or cause to be executed in the name and on behalf of the Corporation and under its 
corporate seal, or otherwise, such written proxies, powers of attorney or other instruments as they may 
deem necessary or proper in order that the Corporation may exercise its said powers and rights. All 
checks and drafts on the Corporation bank accounts and all bills of exchange and promissory notes, 
and all acceptances, obligations and other instruments for the payment of money, shall be signed by 
such officer or officers or agent or agents or other employee or employees as shall be thereunto 
authorized from time to time by the Board. Third parties shall be entitled to rely on the authority 
delegated by the Board or pursuant to its delegated authority in an instrument designated as a 
“corporate delegation of authority” as to all matters governed by this Article VI.  

ARTICLE VII  

Books and Records  

The books and records of the Corporation may be kept at such places within or without the State of 
Delaware as the Board may from time to time determine.  

ARTICLE VIII  

Seal  

The corporate seal shall have inscribed thereon the name of the Corporation and the words “Corporate 
Seal Delaware 1936.” In lieu of the corporate seal, when so authorized by the Board or a duly 
empowered committee thereof and permitted by law, a facsimile thereof may be impressed or affixed 
or reproduced.  
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ARTICLE IX  

Fiscal Year  

The fiscal year of the Corporation shall end on the 31  day of December in each year, unless changed 
by resolution of the Board.  

ARTICLE X  

Indemnification  

SECTION 1. Right to Indemnification. The Corporation shall indemnify to the fullest extent 
authorized by the Delaware General Corporation Law, as the same exists or may hereafter be 
amended, each person who was or is a party or is threatened to be made a party to or is involved in any 
action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by 
reason of the fact that he or she is or was or had agreed to become a director or officer of the 
Corporation or an employee of the Corporation specifically designated by the Board as an indemnified 
employee, or is or was serving or had agreed to serve at the request of the Corporation as a director, 
officer, partner, member, trustee or agent, or such an employee, of another corporation, partnership, 
limited liability company, joint venture, trust or other enterprise (including the heirs, executor, 
administrators or estate of such person), whether the basis of such Proceeding is alleged action in an 
official capacity as a director, officer, partner, member, trustee, agent or employee, or in any other 
capacity while serving as a director, officer, partner, member, trustee, agent or employee, against all 
expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes, penalties 
and amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in 
connection with such  
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service; provided, however, that except as provided in Section 2 of this Article X the Corporation shall 
indemnify any such person seeking indemnification in connection with a Proceeding (or part thereof) 
initiated by such person only if such Proceeding was authorized by the Board, either generally or in 
the specific instance.  

SECTION 2. Expenses. The right to indemnification shall include the advancement of expenses 
incurred by any person described in Section 1 of this Article X in defending any such Proceeding in 
advance of its final disposition in accordance with procedures established from time to time by the 
Board; provided, however, that the director, officer, partner, member, trustee, agent or employee shall 
deliver to the Corporation an undertaking to repay all amounts so advanced if it shall ultimately be 
determined by final judicial decision from which there is no further right to appeal that he or she is not 
entitled to be indemnified for such expenses under this Article X or otherwise, such undertaking to be 
in form and substance reasonably acceptable to the Corporation and which may further specify the 
conditions upon which indemnification for expenses is available given the facts and circumstances of 
such Proceeding.  

SECTION 3. Continuation of Rights. The rights of indemnification provided in this Article X shall be 
in addition to any rights to which any person may otherwise be entitled by law or under any Bylaw, 
agreement, vote of stockholders or disinterested directors, or otherwise. Such rights shall continue as 
to any person who has ceased to be a director, officer, partner, member, trustee, agent or employee and 
shall inure to the benefit of his or her heirs, executors and administrators, and shall be applicable to 
proceedings commenced after the adoption hereof, whether arising from acts or omissions occurring 
before or after the adoption hereof.  
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SECTION 4. Contract Rights. The obligations of the Corporation to indemnify a director, officer, 
partner, member, trustee, agent or employee under this Article X, including the duty to advance 
expenses, shall be considered a contract between the Corporation and such individual, and no 
modification or repeal of any provision of this Article X shall affect, to the detriment of the individual, 
such obligations of the Corporation in connection with a claim based on any act or failure to act 
occurring before such modification or repeal.  

SECTION 5. Insurance and Funding. The Corporation may purchase and maintain insurance to protect 
any person against any liability or expense asserted against or incurred by such person in connection 
with any Proceeding, whether or not the Corporation would have the power to indemnify such person 
against such liability or expense by law or under this Article X or otherwise, provided that such 
insurance is available on acceptable terms, which determination shall be made by the Board. The 
Corporation may create a trust fund, grant a security interest or use other means (including, without 
limitation, a letter of credit) to insure the payment of such sums as may become necessary to effect 
indemnification as provided herein.  

SECTION 6. Severability. If this Article X or any portion hereof shall be invalidated on any ground by 
any court of competent jurisdiction, then the Corporation shall nevertheless indemnify and hold 
harmless each director and officer and any other person indemnified pursuant to this Article X as to all 
expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA  
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excise taxes, penalties and amounts paid or to be paid in settlement) with respect to any Proceeding to 
the full extent permitted by any applicable portion of this Article X that shall not have been invalidated 
and to the fullest extent permitted by applicable law.  

ARTICLE XI  

Shares and Their Transfer  

SECTION 1. Certificates for Shares. The shares of the Corporation shall be represented by certificates, 
or shall be uncertificated shares evidenced by a book-entry system, or a combination of both. 
Certificates shall be signed by, or in the name of the Corporation by, (i) the President or a Vice 
President and (ii) the Secretary or an Assistant Secretary, certifying the number and class of shares of 
the Corporation owned by the holder of such certificate. If such a certificate is countersigned (a) by a 
transfer agent or an assistant transfer agent other than the Corporation or its employee or (b) by a 
registrar other than the Corporation or its employee, the signature of any such President, Vice 
President, Secretary or Assistant Secretary may be a facsimile. In case any officer(s) who have signed, 
or whose facsimile signature(s) have been used on, any such certificate(s) shall cease to be such officer
(s) of the Corporation, whether because of death, resignation or otherwise, before such certificate(s) 
have been delivered by the Corporation, such certificate(s) may nevertheless be issued and delivered 
as though the person or persons who signed such certificate(s) or whose facsimile signature(s) have 
been used thereon had not ceased to be such officer(s) of the Corporation.  
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SECTION 2. Record. A record shall be kept of the name of the person, firm or corporation owning 
each share of stock of the Corporation, including, in the case of stock represented by each certificate 
for stock of the Corporation issued, the number of shares represented by each such certificate, and the 
date thereof, and, in the case of cancellation, the date of cancellation. Except as otherwise expressly 
required by law, the person in whose name shares of stock stand on the books of the Corporation shall 
be deemed the owner thereof for all purposes as regards the Corporation.  

SECTION 3. Transfers of Stock. Transfers of stock shall be made only upon the transfer books of the 
Corporation kept at an office of the Corporation or by transfer agents designated to transfer shares of 
the stock of the Corporation. Except when a certificate is issued in accordance with Section 4 of this 
Article XI, in the case of stock represented by a certificate, an outstanding certificate for the number of 
shares involved shall be surrendered for cancellation before a new certificate is issued therefor.  

SECTION 4. Lost, Destroyed or Mutilated Certificates. In the case of an alleged loss or destruction or 
the mutilation of a certificate representing stock of the Corporation, a new certificate may be issued in 
place thereof, in the manner and upon such terms as the Board may prescribe.  
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ARTICLE XII  

General Provisions  

SECTION 1. Section Headings. Section headings in these Bylaws are for convenience of reference 
only and shall not be given any substantive effect in limiting or otherwise construing any provision 
herein.  

SECTION 2. Inconsistent Provisions. In the event that any provision of these Bylaws is or becomes 
inconsistent with any provision of the Corporation’s Certificate of Incorporation, the General 
Corporation Law of the State of Delaware or any other applicable law, such provision of these Bylaws 
shall not be given any effect to the extent of such inconsistency but shall otherwise be given full force 
and effect.  

ARTICLE XIII  

Amendments  

These Bylaws, or any of them, may be altered, amended or repealed by the Board, or by the 
stockholders of the Corporation as provided in the Corporation’s Restated Certificate of Incorporation.  
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