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(ii) In fixing a date and time for any special meeting called by a Requesting Shareholder, the 
board may consider such factors as it deems relevant, including, without limitation, the nature of the 
matters to be considered, the facts and circumstances surrounding any request for the special meeting 
and any plan of the board to call an annual meeting or a special meeting. Each Requesting Shareholder is 
required to (A) update and supplement the Special Meeting Request delivered pursuant to Section 
2.03(b), if necessary so that it is true and correct as of the record date for determining the shareholders 
entitled to notice of the special meeting, not later than 
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(b) Notice of Action by Shareholders on Articles. In the case of a meeting of shareholders that 
has as one of its purposes adoption, amendment or repeal of the articles, notice in record form shall be 
given to each shareholder entitled to vote thereon, and the notice shall include the proposed amendment 
or a summary of the changes to be effected thereby and, if Subchapter D of Chapter 15 (relating to 
dissenters rights) of the PBCL is applicable, the text of that subchapter. 

(c) Notice of Action by Shareholders on Bylaws. In the case of a meeting of shareholders that 
has as one of its purposes adoption, amendment or repeal of these bylaws, written notice shall be given 
to each shareholder that the purpose, or one of the purposes, of the meeting is to consider the adoption, 
amendment, or repeal of these bylaws. There shall be included in, or enclosed with, the notice a copy of 
the proposed amendment or a summary of the changes to be effected thereby. 

(d) Shareholders Without Forwarding Addresses. Notice or other communications need not 
be sent to any shareholder with whom the corporation has been unable to communicate for more than 
24 consecutive months because communications to the shareholder are returned unclaimed or the 
shareholder has otherwise failed to provide the corporation with a current address. Whenever the 
shareholder provides the corporation with a current address, the corporation shall recommence sending 
notices and other communications to the shareholder in the manner provided by these bylaws. 

(e) Adjourned Shareholder Meetings. When a meeting of shareholders is adjourned, it shall 
not be necessary to give any notice of the adjourned meeting or of the business to be transacted at an 
adjourned meeting, other than by announcement at the meeting at which the adjournment is taken, 
unless the board fixes a new record date for the adjourned meeting or the PBCL requires notice of the 
business to be transacted and such notice has not previously been given. 
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vote who attend a meeting of shareholders that has previously been adjourned for one or more periods 
aggregating at least fifteen (15) days because of an absence of a quorum, although less than a quorum as 
fixed in Section 1756 of the PBCL or this Section 2.05, shall nevertheless constitute a quorum for the 
purpose of acting upon any matter set forth in the notice of the meeting if the notice states that those 
shareholders who attend the adjourned meeting shall nevertheless constitute a quorum for the purpose 
of acting upon the matter. 

Section 2.06 Action by Shareholders. Except as otherwise provided in the PBCL or by the 
articles or these bylaws, whenever any corporate action is to be taken by vote of the shareholders of the 
corporation, it shall be authorized upon receiving the affirmative vote of a majority of the votes cast by 
all shareholders entitled to vote thereon and, if any shareholders are entitled to vote thereon as a class, 
upon receiving the affirmative vote of a majority of the votes cast by the shareholders entitled to vote as 
a class, in each case at a duly organized meeting of shareholders. Except as otherwise provided in the 
terms of the Preferred Stock or when acting by unanimous consent to remove a director or directors, any 
action required or permitted to be taken by the shareholders of the corporation must be effected at a 
duly called annual or special meeting of the shareholders of the corporation and may not be effected by 
written consent in lieu of a meeting. 

Section 2.07 Organization. 

(a) Presiding Officer and Secretary of Meeting. 
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expressly provided therein. A proxy shall not be revoked by the death or incapacity of the maker unless, 
before the vote is counted or the authority is exercised, notice in record form of the death or incapacity 
is given to the secretary or his or her designated agent. 

(d) Expenses. The corporation shall pay the reasonable expenses of solicitation of votes or 
proxies of shareholders by or on behalf of the board of directors or its nominees for election to the board, 
including solicitation by professional proxy solicitors and otherwise. 

Section
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at any meeting and shall not be counted in determining the total number of outstanding shares for voting 
purposes at any given time. 

Section 2.13 Determination of Shareholders of Record. 

(a) Fixing Record Date. The board of directors may fix a time prior to the date of any meeting 
of shareholders as a record date for the determination of the shareholders entitled to notice of, or to vote 
at, the meeting, which time, except in the case of an adjourned meeting, shall be not more than ninety 
(90) calendar days prior to the date of the meeting of shareholders. Only shareholders of record on the 
date fixed shall be so entitled notwithstanding any transfer of shares on the books of the corporation after 
any record date fixed as provided in this Section 2.13(a). The board of directors may similarly fix a record 
date for the determination of shareholders of record for any other purpose, except that the record date 
fixed to determine the holders of Preferred Stock entitled to receive dividends thereon shall not precede 
the respective dividend payment date by more than forty (40) calendar days. When a determination of 
shareholders of record has been made as provided in this Section 2.13(a) for purposes of a meeting, the 
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Section 2.15 Judges of Election. 

(a) Appointment. In advance of any meeting of shareholders of the corporation, the board of 
directors may appoint judges of election, who need not be shareholders, to act at the meeting or any 
adjournment thereof. If judges of election are not so appointed, the presiding officer of the meeting may, 
and at the request of any shareholder shall, appoint judges of election at the meeting. The number of 
judges shall be one (1) or three (3). A person who is a candidate for an office to be filled at the meeting 
shall not act as a judge. 

(b) Vacancies. 
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the corporation’s proxy materials pursuant to and in compliance with Rule 14a-8 under the Exchange Act, 
at an annual meeting of shareholders.  

(b) Timing of Notice for Annual Meetings. In addition to any other applicable requirements, 
for nominations or other business to be properly brought before an annual meeting by a shareholder 
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(B) the text of the proposal or business (including the complete text of any 
resolutions proposed for consideration and, in the event that such business includes a proposal 
to amend the articles or these bylaws, the language of the proposed amendment); and  

(C) all other information relating to such business that would be required to be 
disclosed in a proxy statement or other filing required to be made by such Noticing Party or any 
Shareholder Associated Person in connection with the solicitation of proxies in support of such 
proposed business by such Noticing Party or any Shareholder Associated Person pursuant to the 
Proxy Rules; and 

(iii) as to such Noticing Party and each Shareholder Associated Person:  

(A) the name and address of such Noticing Party and each Shareholder Associated 
Person (including, as applicable, as they appear on the corporation’s books and records);  

(B) the class, series and number of shares of each class or series of capital stock (if 
any) of the corporation that are, directly or indirectly, owned beneficially or of record (specifying 
the type of ownership) by such Noticing Party or any Shareholder Associated Person (including 
any rights to acquire beneficial ownership at any time in the future); the date or dates on which 
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Shareholder Associated Persons or (II) between or among such Noticing Party or any Shareholder 
Associated Person and any other person or entity (naming each such person or entity), including, 
without limitation, (x) any proxy, contract, arrangement, understanding or relationship pursuant 
to which such Noticing Party or any Shareholder Associated Person, directly or indirectly, has a 
right to vote any security of the corporation (other than any revocable proxy given in response to 
a solicitation made pursuant to, and in accordance with, Section 14(a) of the Exchange Act by way 
of a solicitation statement filed on Schedule 14A), (y) any understanding, written or oral, that such 
Noticing Party or any Shareholder Associated Person may have reached with any shareholder of 
the corporation (including the name of such shareholder) with respect to how such shareholder 
will vote such shareholder’s shares in the corporation at any meeting of the corporation’s 
shareholders or take other action in support of any Proposed Nominee or other business, or other 
action to be taken, by such Noticing Party or any Shareholder Associated Person and (z) any other 
agreements that would be required to be disclosed by such Noticing Party, any Shareholder 
Associated Person or any other person or entity pursuant to Item 5 or Item 6 of a Schedule 13D 
pursuant to Section 13 of the Exchange Act (regardless of whether the requirement to file a 
Schedule 13D is applicable to such Noticing Party, such Shareholder Associated Person or such 
other person or entity); 

(G) any rights to dividends on the shares of the corporation owned beneficially by 
such Noticing Party or any Shareholder Associated Person that are separated or separable from 
the underlying shares of the corporation;  

(H) any proportionate interest in shares of the corporation or Derivative Instruments 
held, directly or indirectly, by a general or limited partnership, limited liability company or similar 
entity in which such Noticing Party or any Shareholder Associated Person is (I) a general partner 
or, directly or indirectly, beneficially owns an interest in a general partner of such general or 
limited partnership or (II) the manager, managing member or, directly or indirectly, beneficially 
owns an interest in the manager or managing member of such limited liability company or similar 
entity;  

(I) any significant equity interests or any Derivative Instruments in any principal 
competitor of the corporation held by such Noticing Party or any Shareholder Associated Person;  

(J) any direct or indirect interest of such Noticing Party or any Shareholder 
Associated Person in any contract with the corporation, any affiliate of the corporation or any 
principal competitor of the corporation (including, without limitation, any employment 
agreement, collective bargaining agreement or consulting agreement); 

(K) a description of any material interest of such Noticing Party or any Shareholder 
Associated Person in the business proposed by such Noticing Party, if any, or the election of any 
Proposed Nominee; 

(L) a representation that (I) neither such Noticing Party nor any Shareholder 
Associated Person has breached any contract or other agreement, arrangement or understanding 
with the corporation except as disclosed to the corporation pursuant hereto and (II) such Noticing 
Party and each Shareholder Associated Person has complied, and will comply, with all applicable 
requirements of state law and the Exchange Act with respect to matters set forth in this 
Section 2.17; 
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(M) a complete and accurate description of any performance-related fees (other than 
an asset-based fee) to which such Noticing Party or any Shareholder Associated Person may be 
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(vi) identification of the names and addresses of other shareholders (including beneficial 
owners) known by such Noticing Party to support the nomination(s) or other business proposal(s) 
submitted by such Noticing Party and, to the extent known, the class and number of all shares of the 
corporation’s capital stock owned beneficially or of record by such other shareholder(s) or other beneficial 
owner(s); and 

(vii) a representation from such Noticing Party as to whether such Noticing Party or any 
Shareholder Associated Person intends or is part of a group that intends (A) to deliver a proxy statement 
and/or form of proxy to a number of holders of the corporation’s voting shares reasonably believed by 
such Noticing Party to be sufficient to approve or adopt the business to be proposed or elect the Proposed 
Nominees, as applicable, (B) to solicit proxies in support of director nominees other than the Corporation’s 
nominees (as defined below) in accordance with Rule 14a-19 under the Exchange Act or (C) to engage in 
a solicitation (within the meaning of Exchange Act Rule 14a-1(l) with respect to the nomination or other 
business, as applicable, and if so, the name of each participant (as defined in Item 4 of Schedule 14A under 
the Exchange Act) in such solicitation. 

(d) Additional Information. In addition to the information required pursuant to the foregoing 
provisions of this Section 2.17, the corporation may require any Noticing Party to furnish such other 
information as the corporation may reasonably require to determine the eligibility or suitability of a 
Proposed Nominee to serve as a director of the corporation or that could be material to a reasonable 
shareholder’s understanding of the independence, or lack thereof, of such Proposed Nominee, under the 
listing standards of each securities exchange upon which the corporation’s securities are listed, any 
applicable rules of the Securities and Exchange Commission, any publicly disclosed standards used by the 
board in selecting nominees for election as a director and for determining and disclosing the 
independence of the corporation’s directors, including those applicable to a director’s service on any of 
the committees of the board, or the requirements of any other laws or regulations applicable to the 
corporation. If requested by the corporation, any supplemental information required under this 
paragraph shall be provided by a Noticing Party within ten (10) days after it has been requested by the 
corporation. In addition, the board may require any Proposed Nominee to submit to interviews with the 
board or any committee thereof, and such Proposed Nominee shall make himself or herself available for 
any such interviews within ten (10) days following the date of any request therefor from the Board or any 
committee thereof.  

(e) Proxy Access for Director Nominations.  

(i) Inclusion in Annual Meeting Proxy Statement. The corporation shall include in its proxy 
statement for an annual meeting of shareholders the name, together with the Required Information (as 
defined below), of any person nominated for election (a “Shareholder Nominee”) to the board of directors 
by a shareholder that satisfies, or by a group of no more than twenty (20) shareholders that, collectively, 
satisfy, the requirements of this Section 2.17(e) (an “Eligible Shareholder”), and that expressly elects at 
the time of providing the notice required by this Section 2.17(e) (the “Nomination Notice”) to have its 
nominee or nominees included in the corporation’s proxy materials pursuant to this Section 2.17(e). For 
the avoidance of doubt, the provisions of this Section 2.17(e) shall not apply to a special meeting of 
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(ii) Timeliness. A shareholder’s Nomination Notice shall be timely if it is delivered to or mailed 
and received by the secretary at the principal executive offices of the corporation in accordance with the 
deadline for notices as set forth in Section 2.17(b). 

(iii) Required Information. For purposes of this Section 2.17(e), the “Required Information” 
that the corporation will include in its proxy statement is (A) the information concerning the Shareholder 
Nominee and the Eligible Shareholder that the corporation determines is required to be disclosed in the 
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as if the Eligible Shareholder (including each shareholder whose stock ownership is counted for 
purposes of qualifying as an Eligible Shareholder) were the Noticing Party; 

(C) a copy of the Schedule 14N that has been filed with the Securities and Exchange 
Commission as required by Rule 14a-18 under the Exchange Act, as such rule may be amended; 

(D) a representation that the Eligible Shareholder (including each member of any 
group of shareholders that together is an Eligible Shareholder under this Section 2.17(e)) (I) 
acquired the Required Shares in the ordinary course of business and not with the intent to change 
or influence control at the corporation, and does not presently have such intent, (II) has not 
nominated and will not nominate for election to the board of directors at the annual meeting any 
person other than the Shareholder Nominee(s) being nominated pursuant to this Section 2.17(e), 
(III) has not engaged and will not engage in, and has not 
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provided by the Eligible Shareholder to the corporation ceases to be true and correct in any 
respect or omits a fact necessary to make the statements made, in light of the circumstances 
under which they were made, not misleading, each Eligible Shareholder shall promptly notify the 
secretary of the corporation of any such inaccuracy or omission in such previously provided 
information and of the information that is required to make such information or communication 
true and correct. 

(vii) Statement. The Eligible Shareholder may provide to the secretary of the corporation, 
within the time period specified in this Section 2.17(e) for providing the Nomination Notice, a written 
statement for inclusion in the corporation’s proxy statement for the annual meeting, not to exceed five 
hundred (500) words (excluding biographical and other information required to be disclosed in the 
corporation’s proxy statement by the regulations promulgated under the Exchange Act), in support of the  
candidacy of all Shareholder Nominees nominated by the Eligible Shareholder (the “Statement”). 
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or has been, within the past three (3) years, an officer or director of a competitor, as defined in Section 8 
of the Clayton Antitrust Act of 1914, (F) who is a named subject of a pending criminal proceeding 
(excluding traffic violations and other minor offenses) or has been convicted in such a criminal proceeding 
within the past ten (10) years, (G) who is subject to any order of the type specified in Rule 506(d) of 
Regulation D promulgated under the Securities Act of 1933, as amended, (H) if such Shareholder Nominee 
or the Eligible Shareholder who has nominated such Shareholder Nominee shall have provided 
information to the corporation with respect to such nomination that was untrue in any material respect 
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or (ii) provided that the board has determined that one or more directors are to be elected at such 
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(g) General. 

(i) No person shall be eligible for election as a director of the corporation unless the person 
is nominated by a shareholder in accordance with the procedures set forth in this Section 2.17 as 
applicable or the person is nominated by the board, and no business shall be conducted at a meeting of 
shareholders of the corporation except business brought by a shareholder in accordance with the 
procedures set forth in this Section 2.17 or by the board. The number of nominees a shareholder may 
nominate for election at a meeting may not exceed the number of directors to be elected at such meeting, 
and for the avoidance of doubt, no shareholder shall be entitled to make additional or substitute 
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(iii) If any information submitted pursuant to this Section 2.17 by any Noticing Party 
proposing individuals to nominate for election or reelection as a director or business for consideration at 
a shareholder meeting shall be inaccurate in any material respect, such information shall be deemed not 
to have been provided in accordance with this Section 2.17. Any such Noticing Party shall notify the 
secretary in writing at the principal executive offices of the corporation of any inaccuracy or change in any 
information submitted pursuant to this Section 2.17 (including if any Noticing Party or any Shareholder 
Associated Person no longer intends to solicit proxies in accordance with the representation made 
pursuant to 
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of the board; (E) “public disclosure” shall mean disclosure in a press release reported by a national news 
service or in a document publicly filed by the corporation with the Securities and Exchange Commission 
pursuant to Section 13, 14 or 15(d) of the Exchange Act; (F) a “Qualified Representative” of a Noticing 
Party means (I) a duly authorized officer, manager or partner of such Noticing Party or (II) a person 
authorized by a writing executed by such Noticing Party (or a reliable reproduction or electronic 
transmission of the writing) delivered by such Noticing Party to the corporation prior to the making of any 
nomination or proposal at a shareholder meeting stating that such person is authorized to act for such 
Noticing Party as proxy at the meeting of shareholders, which writing or electronic transmission, or a 
reliable reproduction of the writing or electronic transmission, must be produced at the meeting of 
shareholders; and (G) “Shareholder Associated Person” shall mean, with respect to any Noticing Party 
(or, in the case of Section 2.03(b), any Requesting Shareholder), (I) any person directly or indirectly 
controlling, controlled by, under common control with such Noticing Party (or Requesting Shareholder, as 
applicable), (II) any member of the immediate family of such Noticing Party (or Requesting Shareholder, 
as applicable) sharing the same household, (III) any person who is a member of a “group” (as such term is 
used in Rule 13d-5 under the Exchange Act (or any successor provision at law)) with, or is otherwise known 
by such Noticing Party (or Requesting Shareholder, as applicable) or other Shareholder Associated Person 
to be acting in concert with, such Noticing Party (or Requesting Shareholder, as applicable)
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(iii) A committee of the board upon which he or she does not serve, duly designated in 
accordance with law, as to matters within its designated authority, which committee the director 
reasonably believes to merit confidence. 

Section 3.02 Qualifications and Election of Directors. 

(a) Qualifications. Each director of the corporation shall be a natural person of full age who 
need not be a resident of the Commonwealth of Pennsylvania or a shareholder of the corporation, except 
as may be required under corporate governance principles approved by the board of directors. For 
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(b) Removal by the Board. The board of directors may declare vacant the office of a director 
who has been judicially declared of unsound mind or who has been convicted of an offense punishable by 



 

29 
 

the first consent is signed. The consent or consents shall be filed with the minutes of the proceedings of 
the board of directors. 

(c) Notation of Dissent. A director who is present at a meeting of the board of directors, or 
of a committee of the board, at which action on any corporate matter is taken on which the director is 
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Section 3.13 Compensation. The board of directors shall have the authority to fix the 
compensation of directors for their services as directors, and a director may be a salaried officer of the 
corporation. 

Section 3.14 Chair of the Board. Except as otherwise provided by these bylaws or by action of 
the board of directors, the chair of the board shall preside at all meetings of the shareholders and of the 
board of directors. The chair of the board shall perform such other duties as may from time to time be 
requested by the board of directors. The chair of the board shall be chosen from among the directors and 
may be an employee of the corporation, but need not be so employed, and may hold any other office of 
the corporation as from time to time may be determined by the board of directors. 

Section 3.15 Lead Director. The board of directors shall have the authority to elect a Lead 
Director with the responsibilities set forth in the corporation’s corporate governance principles. 

 
ARTICLE IV. 

Officers 

Section 4.01 Officers Generally. 

(a) 
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Section 4.03 Subordinate Officers, Committees and Agents. The board of directors may from 
time to time elect such other officers and appoint such committees, employees or other agents as the 
business of the corporation may require, including without limitation, one or more vice presidents, one 
or more assistant secretaries and one or more assistant treasurers, each of whom shall hold office for 
such period, have such authority and perform such duties as are provided in these bylaws or as the board 
of directors may from time to time determine. The board of directors may delegate to any officer or 
committee the power to elect subordinate officers and to retain or appoint employees or other agents, 
or committees thereof, and to prescribe the authority and duties of such subordinate officers, 
committees, employees, or other agents. 

Section 4.04 Removal of Officers and Agents. Any officer or agent of the corporation may be 
removed by the board of directors with or without cause. The removal shall be without prejudice to the 
contract rights, if any, of any person so removed. Election or appointment of an officer or agent shall not 
of itself create contract rights. 

Section 4.05 Vacancies. A vacancy in any office because of death, resignation, removal, 
disqualification, or any other cause, may be filled by the board of directors or by the officer or committee 
to which the power to fill such office has been delegated pursuant to Section 4.03, as the case may be, 
and if the office is one for which these bylaws prescribe a term, shall be filled for the unexpired portion 
of the term. 

Section 4.06 Authority. 

(a) General Rule. All officers of the corporation, as between themselves and the corporation, 
shall have such authority and perform such duties in the management of the corporation as may be 
provided by or pursuant to these bylaws or, in the absence of controlling provisions in these bylaws, as 
may be determined by or pursuant to resolutions or orders of the board of directors. 

(b) Chief Executive Officer. The board of directors shall designate from time to time by 
resolution a chief executive officer. Such chief executive officer may be, but need not be, the president or 
chair of the board. 

Section 4.07 The Chief Executive Officer. The chief executive officer may have general 
supervision over the business and operations of the corporation, subject however, to the control of the 
board of directors. The chief executive officer may sign, execute and acknowledge, in the name of the 
corporation, deeds, mortgages, bonds, contracts or other instruments, authorized by the board of 
directors, except in cases where the signing and execution thereof shall be expressly delegated by the 
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Section 5.02 Waiver of Notice. 

(a) Written Waiver. Whenever any notice is required to be given under the provisions of the 
PBCL, the articles or these bylaws, a waiver thereof, which is filed with the secretary in record form signed 
by the person or persons entitled to the notice, whether before or after the time stated therein, shall be 
deemed equivalent to the giving of the notice. Neither the business to be transacted at, nor the purpose 
of, a meeting need be specified in the waiver of notice of the meeting. 

(b) Waiver by Attendance. Attendance of a person at any meeting shall constitute a waiver 
of notice of the meeting except where a person attends a meeting for the express purpose of objecting, 
at the beginning of the meeting, to the transaction of any business because the meeting was not lawfully 
called or convened. 

Section 5.03 Modification of Proposal Contained in Notice. Whenever the language of a 
proposed resolution is included in a written notice of a meeting required to be given under the provisions 
of the PBCL or the articles or these bylaws, the meeting considering the resolution may without further 
notice adopt it with such clarifying or other amendments as do not enlarge its original purpose. 

Section 5.04 Exception to Requirement of Notice. Whenever any notice or communication is 
required to be given to any person under the provisions of the PBCL or by the articles or these bylaws or 
by the terms of any agreement or other instrument or as a condition precedent to taking any corporate 
action and communication with that person is then unlawful, the giving of the notice or communication 
to that person shall not be required. 

ARTICLE VI. 
Uncertificated Stock, Transfer, Etc. 

Section 6.01 Uncertificated Shares. 

(a) Uncertificated Shares. Except as otherwise specifically provided in the articles, shares of 
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Section 6.02 Transfer. Shares of the corporation represented by certificates shall be 
transferred on the share register or transfer books of the corporation upon surrender of the certificate 
therefor, endorsed by the person named in the certificate or by an attorney lawfully constituted in writing. 
No transfer shall be made inconsistent with the provisions of the Uniform Commercial Code, 13 Pa.C.S. §§ 
8101 et seq., and its amendments and supplements. Upon receipt of proper transfer instructions from the 
registered owner of uncertificated shares, such uncertificated shares shall be canceled, and the issuance 
of new equivalent uncertificated shares shall be made to the person entitled thereto and the transaction 
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indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by such 
indemnitee only if such proceeding (or part thereof) was authorized by the board of directors of the 
corporation. The termination of any proceeding by judgment, order, settlement or conviction or upon a 
plea of nolo contendere or its equivalent shall not of itself create a presumption that the person did not 
act in good faith and in a manner that he or she reasonably believed to be in, or not opposed to, the best 
interests of the corporation and, with respect to any criminal proceeding, had no reasonable cause to 
believe his or her conduct was unlawful. Notwithstanding the foregoing, in the case of any proceeding by 
or in the right of the corporation, no person shall be entitled to indemnification under this Section 7.01 if 
such person has been adjudged to be liable to the corporation unless and only to the extent that the court 
of common pleas of the judicial district embracing the county in which the registered office of the 
corporation is located or the court in which the action was brought determines upon application that, 
despite the adjudication or liability but in view of all of the circumstances of the case, the person is fairly 
and reasonably entitled to indemnity for the expenses that the court of common pleas or other court 
deems proper. Action with respect to an employee benefit plan taken or omitted in good faith by a 
representative of the corporation in a manner such representative reasonably believed to be in the 
interest of the participants and beneficiaries of the plan shall be deemed to be action in a manner that is 
not opposed to the best interests of the corporation. 

Section 7.02 Right to Advancement of Expenses. The right to indemnification conferred in 
Section 7.01 shall include the right to be paid by the corporation the expenses (including, without 
limitation, attorneys’ fees and expenses) incurred in defending or otherwise participating in any such 
proceeding in advance of its final disposition (hereinafter an “advancement of expenses”); 
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(b) The provisions of Section 7.08(a) shall not apply to the responsibility or liability of a 
director pursuant to any criminal statute, or the liability of a director for the payment of taxes pursuant 
to federal, state, or local law. 

(c) No amendment, modification or repeal of this Section 7.08 shall have any effect on the 
liability or alleged liability of any director of the corporation for or with respect to any such act on the part 
of such director occurring prior to the effective date of such amendment, modification or repeal. 

ARTICLE VIII. 
Emergency Bylaws 

Section 8.01 Scope of Article. This Article shall be applicable during any emergency resulting 
from a catastrophe as a result of which a quorum of the board of directors cannot readily be assembled. 
To the extent not in conflict with this Article, these bylaws shall remain in effect during the emergency. 

Section 8.02 Special Meetings of the Board. A special meeting of the board of directors may 
be called by any director by means feasible at the time. 

Section 8.03 Emergency Committee of the Board. 

(a) Composition. The emergency committee of the board shall consist of nine (9) persons 
standing highest on the following list who are available and able to act: 

The chief executive officer. 
Members of the board of directors. 
President. 
The individual who, immediately prior to the emergency, was the senior officer in charge of other 

operations. 
The individual who, immediately prior to the emergency, was the senior officer in charge of 

finance operations. 
Other officers. 

Where more than one person holds any of the listed ranks, the order of precedence shall be 
determined by length of time in rank. 
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(b) Quorum. Common or interested directors may be counted in determining the presence 
of a quorum at a meeting of the board which authorizes a contract or transaction specified in Section 
9.05(a). 

Section 9.06 Deposits. All funds of the corporation shall be deposited from time to time to the 
credit of the corporation in such banks, trust companies or other depositories as the board of directors 
may approve or designate, and all such funds shall be withdrawn only upon checks signed by such one or 
more officers or employees as the board of directors shall from time to time determine. 

Section 9.07 Corporate Records. 

(a) Required Records. The corporation shall keep complete and accurate books and records 
of account, minutes of the proceedings of the incorporators, shareholders and directors and a share 
register giving the names and addresses of all shareholders and the number and class of shares held by 
each. The share register shall be kept at the registered office of the corporation in the Commonwealth of 
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(b) Effective Date. Any change in these bylaws shall take effect when adopted unless 
otherwise provided in the resolution effecting the change. 
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