BYLAWS

of

FLANDERS CORPORATION

1. OFFICES.

The corporation may have offices at such places within or without the State of
North Carolina as the Board of Directors may from time to time determine or the
business of the corporation may require, provided that the corporation maintains a
registered office within the State of North Carolina. '

2. SHARES.

The Board of Directors shall have authority to authorize the isswance, from
, ' time to time without any vote ar other action by the sharcholders, of any or ail shares
; of stock of the corporation of any class at any time authorized, and any securities T
convertible into or exchangeable for any such shares, in each case to such persons and '
for such consideration, and on such texms as the Board of Directors from time to time L
in jts discretion Jawfully may determine. Shares so issued, for which the .
conside:aﬁonhasbeenpddtotheco:pomﬁon, shall be fully paid stock and the
holders of such stock shall not be Liable for any further call or assessment thereon.

3. PREEMPTIVE RIGHTS.

No common sharsholder of this corporation shall by reason of his holding
common. shares of any class bave any preemptive or preferential rights of purchase to
subsmbetoanyshmofanydassoftbisompomﬁon,mworhmﬁermbe Lo
authorized, or any notes, debentures, bonds or other securities convertible into or
carrying options or warrants to purchase shares of any class, now or hereafter to be
authorized, whether ar not the issuance of any such shaxes, or such notes, debentures,
bondsmomcrmnﬁﬁm,woﬂdadvmdyaﬂ'ectmediﬁdmdarvoﬁngﬁgmsofsuch
shareholder, other than such dghts, if any, as the Board of Directors, in its discretion
from time to time, may grant and at such price as the Board of Directors in its
discretion may fix; and the Board of Directors may issue shares of any class of this
corporation, or any notes, debentures, bonds, or other securities convertible into or
can'yingopﬁnnsorwmamsmpmchascslmuofanydass, without offering any
such shares of any class, either in whale or in part, to the existing shareholders of

any class.




4. PERPETUAL EXISTENCE
5. NON-LIABILITY OF SHAREHOLDERS.

The private property of the shareholders shall not be sabject to the payment of
corporate debts to any extent whatsoever.

6. INDEMNIFICATION

The corporation shall have power to indemnify any person, inclnding present
‘ or former directors, oﬁm,tums,miploymoragentsofthecmpmaﬁonorany
; personwhoisorwasseningatthsmqmﬁthemrponﬁonasadhm,oﬁicer,
i emplayeeoragcntofanoth:rcorpomﬁon,pmmhip, joint venture, trust or other
entexpﬁse,mtheex:mtpetminedbytthorthCamIinaanims Corporations Act,
{the *Act™) and/or the Bylaws of the cofporation. Such indempification shall be in
addiﬁonmaﬂothcrﬁghtswwhichthoseindemniﬁcdmaybecnﬁﬂedundcrmy ‘
statute, bylaw, agreement, vote of sharcholders or gtherwise.

7.  MEETING OF SHAREHOLDERS.
@  Place of Mecting. ATl meetings of the shareholders of the Carporation ‘

shall be heid in Washington, Noxth Carolina ar at such other place within or without
thsSmteofNorthCamlinaasshaﬂbedesigmmdbytthoardothmmrsinthc

notice of such mesting;
{®) ing. The Board of Directors may fix the date and time of ’
the annual meeting of the sharcholders, but if no such date and time is fixed by the

BoardofDirecmm,themeeﬁngforanymlmdarymrshaﬁbeheldonthetbird

Tharsday ofOcmbcr,ifnotamgalhuﬁday,andifalcgalhoﬁday,thmonthcnm

suceeeding day which is not a legal holiday. At the annval meeting, the sharcholders
thenmﬁﬂedmvotc.shaﬁdectbywﬂmbanotdimcmmmaﬂmmamchoﬂm .

buginess as may properly be brought before the meeting;

()  Special Meetings. Exceptasmaybcpmvidedinﬂ:emrpomﬁon's

Arﬁclesofhmzpomﬁon,spwialmeeﬁngsofmsshamhoMmofthemxpmﬁonfor

any purpose mpurposesfmwhichmeeﬁngsmylawﬁ:ﬂybecaﬂed, may be called at

any time for any puxpose or purposcs by the Board of Directors or by any person oX (
commineeexprcsslysoauthoﬂzedbymemaxdofnhecmrsandbymchoMmofat
lcastten(w)pemmtofa]lshmenﬁﬂedtovoteatthspmposedspecialmeeﬁng. At

any time, upon written request of any person oOT persons who have duly called 2 '
special meeting, which written request shall state the purpose ox purposes of the f
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meeting, it shall be the duty of the Secretary to fix the date of the meeting to be held
at such date and time as the Secretary may fix, not less than ten nor more than sixty
days after the receipt of the request, and to give due notice thereof. If the Secretary
shall peglect ox refuse to fix the time and date of such meeting and give notice

thereof, the person or persons calling the meeting may do so;

@ Notics of Meetings. Written notice of the place, date and hour of
mmdmm,mmmmmmmmm
than ten nor more than sixty days before the date of the meeting to each shareholder
of record entitled to vote at the meeting. Every notics of a special meeting shall state
the purpose or purposes thereaf;

© Manner of Acting and Adioupmenn
majority of the stock i and outstanding (not including treasury stock) and entitled
to vote at a meeting of the shareholders, present in person or represented by proxy,
shall constituts a quoram at all meetings of the sharcholders for the transaction of
m&ma@:mmwwm,wmm&wmﬁmm
by these Bylaws, If, however, a quorum shall not be present or represented at any
meeting of the shareholders, the shareholders entitled to vote thereat, present in
pumonor:epmsaﬁedbypmxy,_shaﬂhavepowertoadjoumthemw&ngﬁomﬁmem
ﬁme,withmtmﬁcedhathanmoumentatthcmbeﬁng,mﬁlaqnommshaﬂbe
present or represented. At any such adjouned meeting, at which a quorum shall be
present or represented, any business may be transacted which might have been
transacted at the meeting as originally noticed. If the adjournment is for more than
thirty days, or if after the adjonrnment 2 new record-date is fixed for the adjourned
mwﬁ%amﬁmQHMmﬁmmﬂmwﬂgﬂﬂ“wﬁmmm&ﬁuhmbﬁ:ﬁ
record entitled to vote at the meeting. When a quorum is present at any meeting, the
vote of the holdecs of the majority of the stock having voting power present in petson
or yepresented by proxy shall decide any questions brought before such meeting,
unless the question is one upon which, by express provision of the applicable statute,
thaAr&clesofmcpzpmaﬁnnortheseBths,adiffmmismquhtd,inwhich
case such express provision shall govern and control the decision of such question.
Bxcept upon those questions governed by the aforesaid express provisions, the -
shareholders present in person or by proxy at a duly organized meeting can continue
to do business until adjoumment, notwithstanding withdrawal of enough shareholders
to leave Jess than a quorum;

(f) Organization. At every meeting of the shareholders, the President, or

in the case of vacancy in office or absence of the President, such person as may be

designated by the Board of Directars, shall act as Chairman of such oreeting, and the
Secretary, ar, in his absence, an assistant secretary, or in the absence of both the
Secretary and the assistant secrefaries, a person appointed by the Chairman of the
Meeting shall act as Secretary;
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47289.1

2 i Buginess. No business may be transacted at an Aanual
Meeﬁngofshamholdets,othermanbusin&nthatiseimer(a)spedﬁedmmcmﬁce
ofmeeﬁng{oranysupplemcntthMJgivenbyoraithcdimcﬁonoftthomdof

Di:rem:s(oranydtﬂyanﬂmﬁmdcomnﬁtteethemof), (b) otherwise properly brought
i the direction of the Board of Directors (or any

mrdonthedamofthsgivingofﬂxenbﬁoepmvidedforhemin,andohthemord
dateforthedmmzﬁmofshamhomem_enﬁﬂc&mmamchanmalmmﬁngand
(i) who compﬁeswiththcmﬁccpmcadmm set forth below.

i jcable requirements, for business to be properly
bmughtbcfmeanAnmalMeeﬁngbyashmholdet, sach shareholder must have
givenﬁmdymﬁcethmfhpmpetwﬂuwfombtheSecremyoftthmpmﬁm.

: Tobeﬁmﬂty,ashareholdefsnoﬁcewtheSecxemymnstbe'&eﬁvuedwor
maﬂedmdmdvcda:mepﬁncipalmu&veofﬁmofme&rpomﬁonnmlmm
sixty (60) daysnnrmomthanninety(%)dawpﬁmtothcamﬁversawdanaofthc
mmed:atelypmwdmgAnmmlMeehngofshmhdden,pm@,mthztm

daysbefomoraﬁermchanniversarydam,mﬁccbytheshamhnldcrm
ﬁmdymustbcsomcdvednot]aterthanthecloseofbusincssontﬁcmth(lﬂth)day
foﬂuwingﬂxedayonwﬁchsuchmﬁceofthedateofthemmeeﬁngwasmaﬂzd
orsuchpubﬁcdisclomeofthedateoftheAnnnleeeﬁngwasmade, whichever

first occnrs.

a shareholder’s notice to the Secretary must set
forthasbmhmaﬁcrmchshamﬁoﬁcrpmposesmbﬂngbeforethe‘AmaIMeﬁng
(i)abﬁcfdemﬁpﬁmoﬂhebusﬁmcsdm&edmbebmughxbefommemﬂh@wilg
and the reasons for condncting such business at the Annual Meeting, (i) the pame and
record address of such shareholder, (iii)ﬂleclasscrwﬁcsandnumberofshuesof
mpilestockoftthoxpomﬁmwhichmownedbm&ﬁdaﬂyaofmrdby"mch
shareholder, (iv} a description of all arrangements or understandings between such
ghareholder and any other person or persons (including their names) in connection
with the proposal of such business by such shareholder and any matesial interest of
mchshmhoﬁerinmchbusimand(v)ampmmﬁontbatsuchsharehnlder
ﬁxtendsmappmrinpersonorbyprm:ya;theanmalMeeﬁngtobﬁng such business
before the meeting.

No husinmsshaﬂbeeondnctedattheAmalMeaﬁngofshareholdmexmpt
business brought before the Amnual Meeting in accordance with the procedures set
forth herein; provided, however, that, once business has been properly brought before

To be in proper wiitten form,
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the Anmal Mecting in accordance with such procedures, nothing in this paragraph
shaﬂbedmedtopmlndcdiscussionbyanyshmholdctofmy such business, If
the Chatrman of an Anmual Meeting determines that business was not properly
bmughtbcforeﬂ:eAnmaIMeeﬁngﬁ:mdanccwﬁhthefomgoiﬂgpmoedmu,me
Chairman shall declare to the meeting that the business was not properly brought

" before the meeting and such business shall not be transacted.

() Voting: Proxies. Each sharcholder shall at every meeting of the
shueholdersbeenﬁtledmonevoteiqpmonorbypmyfareachshmofcommon
smakandmenumbernfwmspershareaswdgmtedinthedﬁigmﬁonofﬁghm
adopwdwithmcpedmmhsbareofpmfenedswckmg'mdmlﬂsmonthn
books of the corporation an the record date for such meeting. All elections of
directors shall be by wxitten baflot, unless waived by the shareholders present or
unless action is taken pursuant to paragraphk 7(D) of the Bylaws, The vote upon any
other matter need not be by ballot. No proxy shall be voted after three years from its
date, unless the proxy provides for a Jonger period. Every proxy shall be executed in
wﬁﬁngbymeshamhoMeImbyhis:hﬂyamthmomey-ﬁx-ﬁnandﬁhdwiththe
Secretary of the corporation. A proxy, uniess coupled with an interest, shall be
mwmblcatwﬂl,nntwﬁhshmﬁnganyuthsragxmmmtoranypmvisionsmthepmxy
totheoonmy,butthsmvocaﬁonofapmxyshannotbeeﬁ'ec&veunﬁlmﬁmﬂmcrwf
has been given to the Secretary of the i A duly executed proxy shall be
inwoeahleifismmﬂmitishzevoableandﬁ,andodyashngu,itismled
with an interest sufficient fn Jaw to suppart an irrevocable power. A proxy may be
madeinevombleregammssofwheﬂmrtheinmwwithwhichitis-wprdism
interest in the stock itself or an interest in the corporation generally. A proxy shall
notbcmvohdbythedmhorincapadtyofﬂwmakcrmless,befomthewmis
comtedorthemxthnﬁiyiscmrdsed,wﬁttmmﬁceofmchd&ﬂlormupacityis
given to the Secretary of the corporation;

()  Voting Lists. The officer who has charge of the stock ledger of the
corpomﬁonshallpmpamandmake,axlcasttmdaysbcforceverymeeﬁnguf
sbamholdets,acomplaeﬁstofthcshamholdcrsenﬁﬂedmmatthem; The
mmmmmwmmmmwmw
and the mumber of shares egistered in the name of each sharcholder. Such Kst shall
beqpenmthcexaminaﬁnnofanyshareholder,foranypmposcgcﬂnmtoﬂm
meeﬁng,duﬁngordinmybusinesshum:,forapeﬁodofatlmstwndayspdmmmc
meeﬁngeitherataphcewitbﬁ:mcckywhemthcmwﬁngismbehdd,whichphce
shaﬂbespedﬁedinthemﬁceafthemeeﬁng,ar,ifmtsospeciﬁcd,atﬂwphoc
where the meeting is to be held. The list shall also be produced and kept at the time
mdphceofthcmeeﬁngduﬁngthewholeﬁmethemf,andmaybeinspecwdbyany

shareholder who is present;
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Persons
shareholders called for the purpose of electing directors,

may be taken at any anmual or
without 2 meeting, without prior
setting foxth the action so tzken, shall
than the minimum mimber of votes that would be necessary &0
mchacﬁonatameethgatwtﬁchaﬂshammﬁﬂedwvotethﬁeon
were present and voted. Pmmptmﬁceofthemkingoftheoo;pommm:t

notice and without a vote, if a consent in writing,
be signed by the holders of outstanding stock

meeting by less than upanimons written consent shail be given to those shareholders
who have not consented in writing.

8.  BOARD OF DIRECTORS.

(a  Powers. 'Ihemauagementofﬂxemxpcmﬁonshaﬂbenndqrthe ‘
direcﬁnnofﬂ:cBoardofDﬁectom;andanpowemof'mecomoraﬁon, except those
spedﬁmﬂymvedorgmﬂedmﬂmshaxeholdmbysmmte,them&
Inwrpomﬁonorth&scBths,amhembygrantedtoandveswdintheBoardof

Directors;

provisions of the Articles
successor is elected and gualified oruntilh:sem:]:er resignation;

electaspeci%iedmmberofdimcmninmin .
forelecﬁonmtthoardofDixectors,oratanySpeciaIMeeﬁngofv
(a) by or at the direction of

the Board of Directors (or any duly anthorized committee thereof) or (b) by any
shmcho]dcroftheoarpmﬁon(ﬂwhoisashamholdetofmdunmcdmaofthe
giﬁngofmemﬁocpmvidedforhminmdonthemrddatefortbsdminaﬁﬂn
of shareholders eatitled to vote at such meeting and, (i) who complied with the notice

procedures set forth in this pa_mgraph 8(c)-

haddiﬁmwmyeﬂwrappﬁwblemqm, for a nomination to be made
by a sharcholder, such shareholder must have given timely notice thereof in proper
written foxm to the Secretary of the Corporation.

366618




1.1

" and the rales and regulations promulgated thereunder;

 To be timely, 2 sharcholder’s notice o the Secretary must be deliveced to or
maﬂedandreceivedatthepﬁncipalmcuﬁveoﬂimofgheCmpomﬁon(a)mthc
case of an anmual Meiting, ot less than sixty (60) days nor more than ninety (50)
mwpmmm&wuﬁﬁmmpMzdnmmmwmm@p@&ﬁmAmmummmgﬁ
W;m@mmmmwmmmmmmm
for a date that is not within thirty (30) days before or after such anniversary date,
noﬁcebytheshzmholdarinmderwbeﬁmdymmtbcsorwcivednothxcrﬂnnme
close of business onthemh(lﬂtk)dayfonowingthedayonwhichmchmﬁccof
the date of the Annnal Meeting was mailed or such public disclosure of the date of the
AmmlMeeﬁngwasmade,w!ﬁcheverﬁrstocmns;and(h)_inﬂmmseofaSpecisl
Mecting of sharsholders mﬂedforthcpurposeofelecthgdirectars,notmtbanthe
cbscofbusinﬁsmthemh(lmh)dayfonowingthedaymwhichmﬁceofmedate
aftheSpedalMeeﬁngwasmaﬂedorpuhﬁcdimlomreofthcdateontheSpedal
Mesting was made, whichever fixst occurs. '

Tobeinproperwﬁﬁcnfann,ashamholdcr’snoﬁcemtbeSanstset
fmth(a)as&eachp?sonwhomthc shareholder proposes to nominate for election as
a director (i) the name, ago,businessaddmandrcsidmceaddmssofthcpmmn,(ii)
the principal occupation or employment of the petson, (i) the class or series and
mmber of shares of capital stock of the Corporation which are owned beneficially ox
ofxmrdbythepersonand(iv)-myothcrinfomaﬁonrelaﬁngmtbcpmonm
would be required to be disclosed in a proxy statement or other filings required to be
ade in connection with solicitations of proxies for election of directors pursuant to -

"Exchange Act")

givingthenoﬁce(i)ﬂmnamcandmcar&addmssofsuchshmholdc:, (i) the class or
s&dﬂandmnnbaofshmdmpitalsmckoftheCorporaﬁonwhichmowned

beneficially or of bymmhshareholdcr,(ﬁnthcdes@ﬁonofaﬂmmgemmm
or understandings een such sharcholder and each proposed nominee and any other

noﬁmand(v)anyothcrmfonnaﬁmrelaﬁngtosuchshamhommat _
mﬂmdmbedisdosadinapmymmmtorothzrﬁlingsreqnimdmbemdcm
connection with soficitations of proxies for election of directors pursuant to Section 14
oftheExchangeActandthenﬂesandmguhﬁonspmmulgamdthmnder. Such
noﬁcemustbeamompaniedbyawﬁuenoonsentofmhpmposednominec
consenting to being named as 2 nominee and to serve as a director if elected.

NopemonshaﬂbeeﬁgibleforelecﬁonasadimctoroftheCoxpmﬁoﬁunIcss '
nominated in accordance with the procedures set forth in this paragraph 8(c). If the
Chainmnofthcmeeﬁngdctennincsthatanominaﬁmwasnotmadeinaccordance

¥ C T ’
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472591

' Assistant Secretary, or in the absence

Chairman shall declare to the meeting that the

with the foregoing procedures, the
nominaﬂonwa;dafec&veandsuchdefecﬁvenonﬁnaﬁonshaﬂbedisreguded.

(@ Yacapcics. ‘Vamnciﬁandnewlymwddirecmmhipsmﬂting&om
myinmeinthemthoﬁmdnnmbcrufdimcwtsmaybeﬁﬂedbyamajoﬁtyofthe
mmmoﬁm,moughmmanaquomm,mbyamhmainingdimcm,
andﬁmdhecmswchosenslnﬂholdofﬁceunﬁlhissumsurshaﬂmmen&ﬂy
deaedmdquaﬁﬁednnlmshcshanmm'gn,becomedisquaﬁﬁed,disahledorshaﬂ
otberwise be removed. If there are no directors in office, then an election of

direcmrsmaybehcldinﬁmmannarpmudedbym:e;

(e) Resignations. Anydirectorofthecorpomﬁonmzymignatanyﬁme
bygivingwﬁucnmﬁcemtthhm’mnofthﬂdeortthecmtnyofme
corporation. Snchmsigmﬁonshalitakeeﬁ'ectatthedaIcofthemiptofsuchnoﬁcc
oratmyhmrthnespedﬁedﬂmeinand,unlﬁxothmwisespedﬁedmerﬁn,the
aoccpmnccofmch;csignzﬁonshaﬂnotbenmsarrwmakciteﬁbcﬁve;

(4] jzati AievezymeeﬁngoftheBoardofDi:ecﬁm,the
Chainﬁmoftthoard,ifthmebeom,or,inthemseofavamcyinmcoﬂiceor
abscnceoftbecmimanofthz'BomOneofﬂmfonowingofﬁcuminthe
onder stated: thersidmt;meVicePresidan;oraChainnanchosmbyamajoﬁty
of the directors present, shall preside,andtheSecrctary,ar,:‘nhisabm,an
of the Secretary and the Assistant Secretaries, ¢

anypersonappcﬁnwdbytheChainnanofthemeeﬁng,shaIlactasSecmtary;

(=)  Pilace of Mesting. 'I'heBoaxdofDi:ectorsmayholditsmeeﬁngS,both
mglﬂarand@ecial,atsnchphseorplaceswﬁhinorwithontthsStateofNoﬂh
CamﬁnaastthhaimznoftheBm:dortheBoardothmsmayﬁnmﬁmcto |
_ﬁmedeteunine,orasmaybedcgignamdinthemﬁcemﬂingthemeeﬁng;

()  Organization Megting. Immediamlyaﬁermhannnalelecﬁonof :
dhechSorothameeﬁngatwhichthemﬁmﬁnardofDimisded,thenewly

directors was held. Notice of such meeting need not be given. Such organization
meeﬁngmaybehcldatanyotherﬁmeorplacewhichshaﬂbespeciﬁedinanoﬁce
givenashc:eimﬂerpmvidedforspecialmceﬁngxofthenoa:dufmmom, ar as
shallhespeciﬁedmawdttenwaivasignedbyaﬂoftbsdirm; 4

()  Regular Meetings. Regularmeeﬁngsofthenoardofnimcmrsshanbe
hcldwithoutnoﬁoeatmnhﬁmnandatsuchphceasshaﬂbedemmﬁnedﬁomﬁmem
time by the Board of Directors. Noﬁceofanyregu!zrmecﬁngshallhegiveninthe ,

mmerpmscﬁbedfurspecialmeeﬁngs of the Board of Directors;

g OGO
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G  Special Meetings. Special meetings of the Board of Directors shall be
held whenever called by the Chairman of the Board of Directors, the Presideat or on
the directors. Notice of cach such meeting

the written request of three or more of
shaﬂbcgivenw&chditmrinwﬁﬁng,orbymlephonepemnaﬂy,uMM

hours befors the time at which the meeting is to be held. Each such notice shali state
the time and place of the meeting to be so held;

quommfurthcuansacﬁmofbusin&sandmeactofamajoﬁjyofthe'd&m
present at any meeting at which there is a quorum shall be the act of the Board of
Directors, except as may be otherwise specifically provided by statute or by the
Articles of Incorporation, If a quoram shail oot be present at any meeting of the

" Board of Directars, the directors present theeeat may adjonrn the meeting from time

4TH91
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mﬁme,wiﬂwmﬂoﬁoeothsrthznanmmmtatthcmecﬁng,unﬁlaquommshan
be present; : ‘

@ Action by Upanimous Written Consent. Unless otherwise restricted by
the Articles of Incorporation or these ylaws, any action required or permitted to be
mkmat‘anymeeﬁng-ohheBoardofDixmeorofmycommmmmofmaybe
taken without 2 meeting, if 211 members of the Board or committee, as the case may
be,mmmaminwﬁﬁng,andthewﬁﬁngnrwﬁ&ngsamﬁhdvdththcmimw
ofpmceedingsofthaerdoroommﬁtedasthecasemaybe; :

No contract or transaction betwesn

0 L)

nterested Directors or Oflicers.
theco:pomﬁonandonem:momofitsdimmmorofﬁcm,urbetweenthc
m:poraﬁonandanyothu'wIPOHﬁM,paxmmhip,assodaﬁm,ordhermgmﬁmﬁon
mwhinhoneormoreofitsdimctomorofﬁcmmdimcwmaroﬂim,mhavea
ﬁmndalhuawﬂ,sbanbevoidorvoidabhmldyfarthismson,ormlelybemm
the director or officer is present at or participates in the meeting of the Board or
mmmiweethcreofwhichmthoﬁmdthccomctmtmnsacﬁm,msohlyhemusehis
or their votes are counted for such pupose, if:

(§)] The material facts as to his relationship o interest and as to the
contract or transaction are disclosed or are known to the Board of Directors or
the committee, and the Board or commitiee in good faith anthorizes the
cantract or transaction by the affirmative votes of 2 majority of the
distaterested divectors, even though the disimterested directors be less than 2

quorum; OF

G The material facts as to his relationship or interest and as to the
mnuactormnsacﬁonmdisclosedorareknownmtheshamholders entitled

9 e g
Ej&UO‘:&.

B PR e o T




47285.1

to vote thereon, and the contract or transaction is specificaily approved in good
faith by vote of the shareholders; or ,

(i) The contract or transaction s fair as to the corporation as of the
time it is authorized, approved or ratified by the Board of Directors, a
committee thereof, or the shareholders. _

Commmarintmesteddirecmrsmay‘beooumedindemﬁningtheprésmceofa
quorum at a meeting of the Board of Directors or of a committee which anthorizes the
contract or transaction; - '

(@ Compensation. Each director who is not also an employee of the
corporation or any subsidiary thercof shall be paid such compensation for his services
as a director and shall be reimbursed for such expenses as may be fixed by the Board
of Directors; : ' _ |

(0) Committees. The Board of Directors may, by resalution passed by a
majority of the whole Board of Directors, designate one or more commitiees, each
committee to consist of one or mare of the directors of the coxporation. The Board of
Directors 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 2 committee, the
member or members thereof present at any meeting and not disqualified from voting,
whether or not he or they constitute a quornm, may unanimously appoint another
member of the Board of Directors to act at the meeting in place of any such absent or
disqualified member, Any such comuuittee, to the extent provided in the resolution of
the Board of Directors, shall have and may exercise all the powers and awthority of
the Board of Directors in the management of the business and affairs of the
corporation, and may authorize the seal of the corporation to be affixed to all papers
which may require it; but no such committee shall have power or anthority in
reference to amending the certificate of incorporation, adupting an agreement of
merger or consolidation, recommending to the shareholders the sale, Jease or -
exchange of all or substantially all of the corporation’s property and assets,
recommending to the shareholders a dissolution of the corporation or a revocation of
dissolution, removing or indemnifying directors or amegding these Bylaws; and unless
the resolution exprassly so provides, no such committee shall have the power or
anthority to declare a dividend or to anthorize the issuance of stock. Unless the
Board of Directors otherwise provides, each committee may adopt, amend and repeal
rules for the conduct of its business. In the absence of a provision by the Board of -
Directorsorapmvisioninthemicsofsuchcommitwcmtheoonm,amajoxityof
the entire authorized mumber of members of such commiites shall constitnte a quorum
for the transaction of business, the vote of a majority of the members present at a
meeting at the time of such vote if 2 quorum is present shall be the act of such

1¢ .
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wmmiﬁce,mdinotherrupeﬂseachoommﬁmshaﬂoonductﬂshummthc
same manner as the Board of Directors conducts its business;

9.  NOTICES - WAIVERS - MEETINGS.

What Constitutes Notice. Whenever, under the provisions of the
smmtmoroftheArﬁclesofInwrpomﬁonorofthmBths,wﬁuenmﬁmis
mquhedmbegivcnmanydimmdrshamholdet,mchmﬁwmaybegivmmsuch
pemon,eim“pe:sonaﬂyurbymdmgampythumfmghthemﬂ,bymlngaph,
bypdvaiedeﬁmysaﬁcc,orbyfacsimﬂemmﬁssion,dmgmpmpaid,mlﬁs
addms;ppenﬁngonﬂxebooksofmcco:pmaﬁm. If the notics is sent by mail, by
mlegraphorbypﬁvmdeﬁveryservioe,itshaﬂbedmedmhavebmgivmwmc
mWMwMWhMUMSmme&hammh
of&cearpﬁvatcddivuyse:ﬁcefarmmﬁssionmmmhpmon. If the notice is sent
byfacsﬁnﬂemsmisﬁomﬁshm&deemedmhavebmgivmuponmnsnissiﬂn,if
&ansmissionocmbefm&OOP.m.atthnphceofmcciyLandupogﬂmday' :
following transmission, if transmission occurs after 5:00 p.m.; ' '

®)  Waivers of Notics. Whepever any written notice is required to be
givmnnderthepmvisiomofthcm&claoflmozpmﬁon,thcseBths,arby
smme,awaiverthuwfinwﬁﬁng,signedmddeﬁvermtﬁemxpomﬁonforimhﬁm
withﬂwcorpomﬁonmrdsbythcpersonorpermnsmﬁﬂed
mSuchmﬁce,whaherbcfmcoraﬂcrtheﬁmemtedtherdn,shan_bechcmcd
equivalent to the giving of such notice. Neither the business to be transacted at, gor
thcpmposeof,anymguhrorspecialmeeﬁngofﬂwshmhaldm, directors, or
mmnbmofammnﬁﬂecomeedbespeciﬁedinanywﬂuenwaiverofmﬁce
of such meeting. Attendance of a person, cither in person or by proxy, at any
meeﬁng,shanmnstwnzawaimofnoﬁccofsuchmeeﬁng,mcceptwhmapermn
yjecting, at the beginning of the
the meeting was not lawfully

in the minutes or filing

attends a meeting for the express purpose of ob
meeﬁng,tothsmsacﬁnnofanyhusinmsbecause
called or convened; '

conference telephone or similar icati i
pmonsmnzpanngmmemeeHngmheermhom Participation in a meeting
pmmantmtlﬁspmagmph9(c)shaﬂconsﬁmepruminpe:sonatsuchmeeﬁng.
10. OFFICERS.

(@) ificati d jon. The officers of the

cozporation ghall be chosen by the Board of Directors and shall be a Chaiman of the
Board, President, one or more Vice Presidents, a Secretary, a Tyeasurer (or Chief
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Financial Officer), and such other officers as may be elected in accardance with the
provisions of paragraph (c) of this paragraph 10. The Board of Directors, in its
discmionmayalsochooseachainmneftheBoardofDimctors(whomustbea
Director). One person may hold more than one office. Officers may be, but need
not be, directors or sharcholdess of the corporation;

(t) Election and Term of Office. The officers of the corporation, except
thoseclededbyddegatedauthoﬂypmsmﬂbpangmph(c)ofﬂﬁspmagmph 10,

' shall be elected ammually by the Board of Directors, and cach such officer shall hold

his office until Ais successor shall have been elected and qualified, or until kis earlier
resignation or removal;

) inate Officers ents,
may from time to time, elect such other officers, ployees or other agents as it
demsnmary,whoshaﬂhommeiroﬂicesformchmsandshaﬂexcrdsevmch
powmmdpedmmchdnﬁﬁasmpmvidedinth&seBths,orastheBomﬂof
Dirsctors may from time to time determine. The Board of Directors may delegate to
myofﬁwmmmmi%ﬁzpowerEdﬂwbonﬁnmoﬂicmandmmeainor
appoint employees or other agents, or committees thereof, and to prescribe the
mﬁm&yand@ﬁqofmhsnbmdinmofﬁm,wmmiﬁm,mphymcrahu
agents; |

() Resignations. Auy officer or agent may resign at any time by giving
written notice to the Board of Directors, ar to the President or the Secretary of the
corporation. Anym@hreﬁgnaﬁonshzﬂukecffectatthedmofthcrmiptofsuch
mﬁccorﬂmylmrﬁmcspedﬁedmaﬁnmd,unlmsothﬂwisespedﬁedthcrﬁn,
theaooqwﬂmeofsuchmignﬂiﬂnshaﬂmthenmssmymmahiteﬁ’ecﬁw;

(] Bmm;.Anyoﬁicer,wmmiﬁee,empldyeear'othcragentofme
corpomﬁonmaybemmed,dtherfcrorwithoutmse,bytheBoardofDﬁeaors
or other authority which elected or appointed such officer, committee or other agent
whmeverinﬁcjudgmcﬂofsuchmthuﬁtyﬂmhestiﬂmwafthﬁcmpmﬁmwﬂl
be served thereby;

()  Vacancies. A vacancy in any office because of death, resignation,
remavaLdisquaﬁﬁmﬁon,oranyoﬂmrmusc,shaHbeﬁnedbytthmrdofDimm
orbythcoﬁimormmmhemwhichthcpowertoﬁusuchofﬁmhasbem
dnlegatedpumantﬁopmgnph(c}ofthispamgmphlo,asthﬁmsemaybc,andif
the office is one for which these Bylaws prescribe a term, shall be filled for the
unexpired portion of the term;

(&  Geueral Powers. Aﬂofﬁcctsofthc‘comoraﬁon,asbeﬂweenthemsclvcs
and the corporation, shall, respectively, have such authority and perform such duties

M4
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in the management of the property and affairs of the corporation as may be
detennﬁwdbythmBths,orintheabmceofmmlﬁugpmvisiominthe
Bths,asmybepmﬁdedbymohﬁonoftbcmrd of Directors;

‘()  The Chainman. The Chairman of the Board shall preside at all
meeﬁngsoftheshareholﬂemandofthemdofm,andsbaﬂpeﬁommch
other duties as may from time to time be assigned to him by the Board of Directors;

@ The President. The President shall, subject to the control of the Board
dm,mmmwwmm&mm,m,mm
employees of the corporation. He shall have anthority to sign, exccute, and
acknowledge,inthcmofthemxpmaﬁmdwds,mongaga,bonds,mmdsor
other instruments, anthorized by the Board of Dirsctors, except in cases where the
signingzndexemﬁmthawfshaﬂbcéxprmslyddngamdbyﬁwadofm,
or these Bylaws, to some other officer or agent of the corporation. He shall, from
time to time, in his discretion or at the order of the Board, submit to the Board
reports of the operations and affairs of the corporation. He shall also perform such
other duties and have such other powers as may be assigned to him from time to time

by the Board of Directors;

G  The Vice Presidents. The corporation may have one or mare Vice
Presidents, having such duties as from iime to time may be determined by the Board

of Directors ox by the President;

(&) The Secretary. The Secretary shall keep full mirmtes of all meetings of
the shareholders and of the Board of Directors; shall be ex officio Secxetary of the
Boardotheams;sbaﬂatmndaﬂmecﬁngsofthcsbaxehoMmandoftheBouﬂof
Directors; shall record all the votes of the sharcholders and of the divectors and the
muinates of the meetings of the shareholders and of the Board of Directors and of
comnittees of the Board in a book or books to be kept for that parpose. The
Secmtarysbaﬂgive,ormnscmbegiven,noﬁcmofaﬂmeeﬁngsofﬂmshamhcldcrs
oftheoorpomﬁonandofmsBoardotheaom;shﬂlbethemmdimofthemlof
thcwrpomﬁonandseethatitisafﬁxedmandocumtsmbemuwdonbém}fof
thcmmpanynndaimwal;shanhaversponsibﬂityfmthemsmdymdsafekwphg
ofanpemanunmcordsandotherdommmtsoftheco:pomﬁon;and,'ingmmﬂ,
Mpﬁmmmmm&oﬁmdmmmmm“
maybeprmcﬁbcdbylthoa:dofDimcmrscrbytthmsident,undctwhme
supervision he shall be. The Board of Directors may elect one or more Assistant
Scc:dzﬁcshopgrfmmhdnﬁwasshaﬂﬁumﬁmemﬁmebeassignedtothemby

the Board of Directors or the President;

()  The Treasurer/Chief Financial Officer. The Treasurer/Chief Financial

Officer shall have or provide for the custody of all funds, securities and other

13
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- facsimile, engraved or printed if

cozpcmion;shallmllectandmceiveorpmvidefortbecoﬂecﬁonor
earried by or in any mammer due t0 or received by the corporation;
shandepositormnsembedepasiwdaﬂsaidmonaysinsuchbanksorother
depositories as the Board of Directors may from time to time designate; shall make
&mmdmmmmmﬁmmm;mmfmm
acanateacconntsofmnsaaimsoflﬁsofﬁcembmksbebngingmﬂmmrpomﬁou;
shaﬂ,whmeversorequirudhytheBoﬂdothacm,mnderanmnﬁngshowing
hisuznsacﬁonsasTrmmer,andtheﬁnandalmdiﬁmofmcmpomﬁon;and,in
genenal, shandischmgemyothzrduﬁmasmayﬁomﬁmemﬁmebeassimdmhim
by the Board of Directors. The Board of Directors may clect one or more Assistant
Treasurers to perform the duties of the Treasurer as shall from time to time be
assignﬂdtothcmbytheBoaxdofDi:mmorﬂmem .

(m) Officer’s Bonds. Any officer shall give a bond for the faithful
dischatgeofhisdnﬁwinmchm,ifany,andwﬁhsuchmayormeﬁmasﬁw
Board of Directors shall require. ‘The corporation may obtain such bonds at its
expense as the Board of Dircctors shall require;

()}  Compensation. The compensation of the afficers and agents of the

jon be fixed from time to time by the Board of Directors or by such
mmmiteeas-mybedesignamdbyﬂmBoudofDimcmamﬁxsﬂaﬁmorother

compensation of officers.
1. CERTIFICATES OF STOCE, TRANSFER, ETC.

(@  Issoance. The certificate for stock of the corporation shall be
numbemdandmgisﬁmedinthe@ckledgermdtmsferbmksorequﬁvalmm
of the corporation as they are issned. They shall be signed by the Presidest, or a
Vice President, and by the Secretary or an Assistant Secretary or the Treasurer or an
Assistant Treasurer, and shall bear the corporate seal, which may be a facsimile,
engraved or printed. Any of or all the signatures upon such cextificate may be 2
such certificate of stock is signed or countersigned
by a transfer agent or by a registrar. In case any officer, transfex agent or registrar
whchassigned,orwhoschcsimﬂe:ignaunehasbeenplamduponanyshm
cartificate shall have ceased to be such officer, transfer agent or registrar before the
oer&ﬁmteisismed,ﬂmaybeismedwﬁhmeme@ffectasifhewmmhoﬁm,
transfer agent or registrar at the date of its issue; :

()  Transfer. Tragsfers of shares of stock of the corporation shall be made
mmehooksofthemzpomﬁonuponsmmderofthecerﬁﬁmmmefor,mdoned
bythepersonnamedinthecmﬁﬁmeorbyattomeylawfnﬂyconsﬁﬁ:tedinwﬁﬁng.
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_ notice thereof, except as otherwise provided by the Jaws of North Carqlinz;

(©  Stock Certificates. Stock certificates of the corporation shall be in such
form as provided by statute and approved by the Board of Directors. The stock
record books and the blank stock certificate books shall be kept by the Secretary or by
anyagmcydesignﬂedbytheBoaIdofDimcwrsforthatpurposc;

@ i . The Board of
Directors may direct a new cextificate or cextificates to be issued in place of any
certificate or cextificates theretofare issued by the corporation alleged to have been
lost, stolen or destroyed, upon the making of an affidavit of the fact by the person
claiming the cextificate of stock to be Jost, stolent ar destroyed. ‘When anthorizing
such issue of 2 new certificate or certificates, the Board of Directors may, in its
discreﬁonandasamndiﬁnnpmoedmmthcissummmf,mqlﬁmtheom'of
such Jost, stolen or destroyed certificate ar certificates, -or his Jegal representative, to
mmmammmmuimyd&mummmy
cIaimthatmaybcmadeagainstmemrpomﬁonwimmspodmthcoerﬁﬁmﬂhged
to have been lost, stolen or destroyed; -

. (&  Record Holder of Shares. -The ion shali be entiticd to
recogmize the excnsive right of 2 person regi on its books as the owner of
shamwmceivedividends,andwvoteasmchom,andmholdﬁableformns
andasscssmmﬁsapmonmgisﬁmdmitbooksastheownerofsham,andshannm
be bound to recognize any equitable or other claim to or interest in such share or
shamonmzpanofmymherpexson,whéﬂwrormtﬂshaﬂmempmsoroﬁler-

® Determipation of Sha ers Of K6
mydetemﬁnntheshateholde:swﬁﬂedmmﬁceoformmatanymeeﬁngof
shareholders or any adjcumment thereof, or entitled to receive payment of any
dividend or other distribution or allotment of any xights, or entitled to exercise any
ﬁghminmpec;ofanychmge,wwersimoraxcﬁhngeofsmakorformepuposeof
anyotherhwﬁﬂasﬁon,theBoardofDireaommayﬁx,inadvanm,amddate,
which shall not be more than sixty nor less than ten days before the date of sach
meeting, nor more than sixty days prior to amy other action. If no record date is

fixed:

()  The recoxd date for detenmining shareholdexs entitled to notice
of or to vote at a meeting of sharcholders shall be at the close of business on
the day pext preceding the day on which notice is given, or, if notice is
waived, at the close of business on the day next preceding the day on which
the meeting is beld; |

i
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@)  The record date for determining shareholders for any other
puIpose shaﬂbeatmedmofbusjnmonﬂmdayonwhichtthWIdof
Directors adopts the resolntion relating thereto.

Ouly such shareholders as shafl be sharehoiders on the record date fixed or
determined as aforesaid shall be entitled to notice of or to vote at such meeting or
adjournment, or extitled to receive payment of any dividend or other distribution or
aﬂounentofmyﬁghts,orenﬁﬂedmcmcisemyﬁghbhmctofmychange,
conversion or exchange of stock or for the purpose of any other Jawful action. A
determination of shareholders of record eatitled to notice of or to vote at a mecting of
shaveholders shanapplymanyadjcummmfthcmeeﬁng;pmvidad, however, that
theBoardofDirectorsmayﬁxamwmmrddatefortheadjoumdmeeﬁng.

. @) Nrectors ar F ird Party A .
indemnifyanydimctororofﬁceroftheoorpom&onwhomsorisapmyoris
threatened to be made a party to amy
procmdMg,whethcrdvﬂ,cﬁminaLadminimﬁvcoriuvwﬁgaﬁve(oﬁmrthanm
acﬁmbymhﬁeﬂg&ofmecmpomﬁon)bymmomeMheismmm
mm:qmmﬁveofﬁmwxpmnﬁon(wm,formmosesofﬂﬁspmgmph
IZandpamgraphlBofthmByIaws,shaﬂmeanadirector,uiﬁcer,anphyeem
agentofthecorporaﬁm,omapersonwhoisormsservingatthcmquatofthe
cmporaﬁonasadﬁector,oﬁicer,emplnyecoragmdanothcrcorpomﬁcn,
pumemhip,jointvm,uustmothermmpﬁse)for,ﬁomandagainstw
(hcm&ngauomeys’fm),judgmmB,ﬁmandmmdedinmﬂemthy
andmsonablyinmmedhyhiminconnccﬁmwﬁhsuchacﬁon,mitorprmeedingif
heamdingoodﬁithandinamamhemsomblybeﬁcvedtobein,ornot
opposedm,ﬂ;ebestintemtsofthecmpomﬁm,and,wﬁhmspectmanycﬁmiml
acﬁonorpmoeeding,hadmmsonablemmbaﬁeveﬁswnduamsmhwﬁﬂ.
Thetcnninaﬁonofanyaction,suitorpmceedingbyjudgment,order, settlement,
convicﬁnmoruponaplmufmlocomendemorimmvalmt,shanmofitsdf,
createapxesmnpﬁmthatthepcrmdidmtaCtMgmdfaithandMammcrwbich
hcmsouablybeﬁevedﬁobcin,ormtopposedto,thzbestﬁ:ﬁcmsﬁoﬁthe

mﬁon,and,withmspecttoanycﬁmimlacﬁonorprmding,hadmasomble
canse 1o believe that his conduct was unfawful;

()  Directors and Officers; Derivative Actions. The corporation shall
iudmnifyanyditecmroroﬂicerofthccmporaﬁonwhowasorisapmyoris

threatened to be made a party to any threateaed, pending or completed action of suit
byorintheﬁghtofthecoxpomﬁonmpmcmajudgmcntinimfavorbymsonof
the fact that he is or was an authorized representative of the corparation, for, from

and against expenses (including attormeys’ fees) actually and reasonably incurred by
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kim in connection with the defense or settlement of such action or suit if he acted in
goadfakhmdinammcrmmblybeﬁevedwbcin,ormtopposedto,mm
interests of the corporation and except that no indemnification shall be made in
mcpectofanydaﬁn,issneormamrasmwhichsuchpexsonshanhavem
adjudged to be Hiable for negligeace or miscondnct in the performance of his daty to
theoozporaﬁmuﬂmandonlymﬂ:ementthatmcminwlﬁchmchacﬁonor
mmwhmﬁ'm'wmd&cm,mhmnisﬂiﬂym
msonablyenﬁﬂedwindmnnﬂyfurmhwwb&nhsmhmmnm
proper; ‘

(¢ Employses and Ageots. To the extent that an authorized representative
ofﬁwCumpm?who_nd:herwasmisad&bcwroroﬁmofﬂmCompanyhasbeen
successful on the merits or othexwise in defense of any action, suit or proceeding .
refenedtoinpangmphs(a)aud{b)ofthispmagmphmprmdcfenseofanyclaim,
issueormzlterthaein,hexhaﬂbcindemﬁﬁcdbytheoorpomﬁonfor,ﬁumand
agﬁnﬂm@duﬁngmw’fm)mﬂymmlymbyﬁmm
conmection therewith. Such an authorized represeatative may, at the discretion of the
erdofDimcm,beindcmniﬁedbythecmpomﬁoninanyoﬂwrdmmmmm
anymehtifthecorpmaﬁonwouldbethniredbypamgmphs(a)and(b)ofthis
pmgraphlzwindemﬁfysuchpmoninmchchcmmmsuchmifhc
weze or had been a directar or officer of the corporation;

paragraphs (a), (b) or (¢) of this paragrapl made when ordered by a court
i i determination that indemnification of the
authoﬁzedmpmenmﬁveismq\ﬁredorpmpainmechunnmmbmsehchas
metthcappﬁmblestandatdofmductsetfmthmpamgmphs (a) and (b) of this
paragraph 12. Such determination shall be made:
' i) . BytthomdofDixecmbyamajoﬁtyvowdaquomm
consisﬁngofdirectnrswhaweremtpmﬁﬁtomchacﬁon, suit or proceeding,
or .

(iD) Ifsmhaquormnisnotobtainzble,or,cvmifobtaﬁmb!ca
majoﬁtyvoteofaquonmafdisinteresteddﬁmrssodhects,byindcpendm
legal counsel in a written opinion, or

If a claim under this paragraph 12 is not paid in full by the corporation within ninety -,

days after a written claim has been received by the corporation, the claimant may at '
the uapaid amount of ;

any time thereafter bring suit against the corporation to recover
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-nnlusﬂshaﬂut&mamlybcdaminedthuhc'isenﬁﬁedwbeindemniﬁedbythe

theclahnandifsumfnlinwholeorinpan,ﬂleclaimammanbeenﬁﬂedmbe
paidalsotheexpmseofprosecuﬁngmchclaim. 1t shall be a defense to any such
action (other than an action brought to enforce 2 claim for expenses incurred in
defendingmyacﬁon,mitorpmceedinginadvanceofﬁsﬁmldisposiﬁonwhcmme
mquhednndcmlﬁnghasbeenmndemdmmeompcm&on)mmcchimmhasmt
met the standards of conduct which make it permissible for the corparation to
indmnnifytbzclaimmt‘fartheamountdzimed,bntthchndenofpmmgsnch
defense shall be on the corporation. Neither the failure of the corporation (including
imBmﬂofDﬂemom,indq)mdmtbgalmunseloritsshmholdm)mhavemadsa
detenninzﬁmpﬁormthemmmmeﬁofmchacﬁonﬁmindmniﬁcaﬁonofthe
i i stances hecanse he had met the applicable standard of

conduct,mranacmldcxemﬁmﬁonbytheoo:pmaﬁon(imm&ng'ﬂxBNIdof
Dixactms,indqmdaﬂkgalcmsd,orisshamboldm)ﬂmﬂwdaﬁmnthasmt é

licable standard of conduct shall be 2 defense to the action or create 2

met soch app!
pmmnphmthatclmmanthadnotmetﬁmapphmblemdardofcondnct,

corpmaﬂminadvameofmeﬁnaldisposiﬁcnofmhacﬁon,suitorpmceeding,as
wrthoﬁmdbytheBoardofDﬁectcrsinawedﬁcm,uponmceiptufan
nnderhkiugbyoranbeha]fofanmﬁoﬁzedmprmmmﬁwmmpaysuchammm

oo:poxaﬁonaéreqlﬁmdinﬂﬁslmagtaphuoranhoﬁmdbth;

_ () Mm}zachpemonwhoshaﬂactasanmm&ed
repmmuﬁveofthemxpomﬁnn,shanbedmedmbedoﬁzgsoinmﬁme@on
mhﬂghtsofh:demniﬁcaﬁonasmmvidedinthispamgraphlz(f). The -

indanniﬁaﬁmpmvidedbythepangﬂphshaﬂnmbedeemzdexcm&veofanyother
seeking indemnification may be eatiffed under any agreement,

or position, and shall contimme as to a person w
representative of the corporation
and adminjstrators of such a person.

- 13. INSURANCE.

andmainmininsmncznnbehalfofanymmhoﬁmdrepmsenmﬂve,assaidmis
defined in paragraph 12(a) of these Bylaws, against any Hability asserted against him
andiucmredbylﬁmﬁzsuchcapacﬁy,oraﬁsingautofhisstamsassuch, whether or 1
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nmthccolpcmﬁonwouldbezmhnﬂmdorrequimdtoindmnifylﬁmhy}awor
panagraph 12 of these Bylaws.

14, MISCELLANEOUS.

@) gmmnggﬂ.nmamnmzwﬂdmcmmmmmwmmmW
inscﬁbedthereonthemcuftheco:poraﬁonandthcymofitsinompomﬁom The
wnmwbvmmbythgtmaﬁmﬁﬂummﬁuﬂmmmmmﬂmmmmﬂm

() Checks. All checks, notes, bills of exchange ox other orders in witing
pamnmpmmmuﬂmeﬂoﬂ%mMngrd&mar
ofﬁcmanthoﬁzedbymsohﬁonoftheBoa:dofDimcﬁmsmay,ﬁomﬁmemﬁme,

()  Contracts. Exceptas otherwise provided in these Bylaws, the Board of
Dhcctommaymﬁmﬁmanyoﬁicerorofﬁcersinahdingﬂmhesidenﬂnﬂany?m
Pmﬁdm,oranyagmtoragmmmhmanymmaorwmmmdeﬁm
anyinstmmwtonbchalfofthecoxporaﬁonandsuchmnhoﬁlymaybegmmlor
confined to specific instances; |

(d Insmg.ﬁgn.lhcbooks,accountsandrecordsoftheoorpmﬁonmybe
hw@ﬂﬁammwpmmhmhm&&ﬂmﬂﬂﬂhSﬂn&NmmCmﬁmmmﬁa
phccorphcwasmaybedesignatedﬁumﬁmcmﬁmebythemudafmm
sbaﬂbeapmforinspacﬁoninpersonbymymemberoftheBoardothectomataﬂ_
times;

(e M.Thcﬁscalywofthcooxporaﬁonshallbedetemﬁmdby
the Board of Directors. '

15. AMENDMENTS.

(@ Amendments. These Bylaws may be amended or repealed, and new
Bylaws adopted, by the Board of Directors.
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