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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) Agust 1, 2009

Autobytel Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 0-22239 33-071156¢

(State or other jurisdiction of incorporation) (Commission File Number) (IRS Employer Identification No.)
18872 MacArthur Boulevard, Ste 200, Irvine, California 926121400
(Address dfipcipal executive offices) (Zip Code)

Registrant’s telephone number, including area cod¢949) 225-4500
(Former name or former address, if changed since & report.)

Check the appropriate box below if the Form 8-kjlis intended to simultaneously satisfy the §jliobligation of the registrant under any of thédeing provisions:

O

O
O
O

Written communications pursuant to Rule 425 unide Securities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




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

The Board of Directors of Autobytel Inc., a Delagaorporation (‘Company”), has approved various amendments to, and atees¢at of, the Company’s Amended and Restated
Bylaws (the bylaws, as so amended and restate@f@med to in this Current Report on Form 8-Klees tSecond Amended and Restated Bylaw¥ The Second Amended and
Restated Bylaws became effective August 1, 2008 Gompany'’s bylaws were amended primarily to imy@et certain amendments to the General Corporati@nof the State of
Delaware (“DGCL "), including changes that became effective Augy<009. In addition, the Second Amended and RebBylaws implement various editorial and clearecbpnges
and changes to the procedures for, and timingdsfaace notices by stockholders for nominationsimefatiors and stockholder proposals to be presattetbetings of stockholders.

The following provides a summary of the more siigaifit changes to the Company’s bylaws. The follgnsummary is not complete and is qualified ireitsirety by reference to the
Second Amended and Restated Bylaws of Autobyte] &ncopy of which is filed herewith as Exhibit &Ad incorporated herein by reference.

The 2009 amendments to the DGCL permit a boardre€idrs to fix different record dates for stoclkdherls entitled to notice of meetings and for stoddéis entitled to vote at
meetings. Sections 2.04, 2.05 and 6.05 of the @oiyip bylaws have been amended to implement these@ments. Former Section 2.12 of the bylaws \Wwasnated in connection
with the amendments made to Section 2.05.

Section 2.06 of the Company’s bylaws previouslyjted that unless otherwise provided by the Comisarsrtificate of incorporation, the bylaws or hypéicable law, the vote required
by stockholders to approve a matter presentedtkisblders for approval is a vote of a majoritytheg voting interest of the stockholders presemterson or by proxy and entitled to vote
at the meeting on the matter presented. Sectlitas been amended to clarify that unless othemeiguired by the Company’s certificate of incogtimm, the bylaws, applicable law or
regulations, or rules or regulations of any stoxéh@ange applicable to the Company or its secuyitiesvote required by stockholders to approve tienpresented to stockholders for
approval is a vote of a majority of the voting powéthe shares present in person or by proxy atitled] to vote at the meeting on the matter preskn

Section 2.07 of the Company'’s bylaws has been aetetalconform to Section 219 of the DGCL regardifegtronic access to the Company’s stockholder list
Section 2.08 of the Company'’s bylaws has been aetetalconform to Section 231 of the DGCL regardirgpectors of elections.

Section 2.09 of the Company’s bylaws has been aetetalconform to Section 228 of the DGCL regardintions by stockholders without meetings. The Camyfs certificate of
incorporation already provided for the eliminatimiithe ability of stockholders to take actions bytien consent without meetings.

Section 2.10 of the Company’s bylaws has been aetetwichange the procedures for, and timing ofaade notices by stockholders for nomination ofaoes. The timing for
stockholder advance notices for director nominatibas been changed to provide that to be timadgekholder’s notice must be delivered to or ma#led received at the principal
executive offices of the Company (a) in the casaroé&nnual meeting, not less than ninety (90) @aysvided that in the case of the Company’s anmegting to be held in 2010, the
number of days shall be 60 days) nor more tharhanered and twenty (120) days (provided that incéee of the Company’s annual meeting to be hed®i®, the number of days shall
be 90 days) prior to the anniversary date of theéunliately preceding annual meeting of stockhol@&tsch in the case of the annual meeting held iD92@as June 25, 2009). The
bylaws provide different notice periods if the dafehe annual meeting is more than thirty (30)silagfore or more than seventy (70) days aftertinévarsary date or in the case of a
special meeting called for the purpose of eledtiingctors. The procedures for advance noticesdpkbolders have been amended to require additinfaimation about the stockholder
providing an advance notice and the stockholdestainees. The amendments also require that, uatheswise required by law, the proposing stockholdepresent at the meeting in
order to present the stockholder’'s nominee, atttkifstockholder is not present to present the natioin, the nomination will be disregarded, notwiéimsling that proxies in respect to the
vote may have been received by the Company.




Section 2.11 of the Company’s bylaws has been aetbtwichange the procedures for, and timing ofaade notices by stockholders for stockholder pralsosresented to stockholders
at the Company’s annual meeting. The timing fockholder advance notices for stockholder propdsadsbeen changed to provide that to be timelfockbolder’s notice must be
delivered to or mailed and received at the prinogx@cutive offices of the Company (a) in the casan annual meeting, not less than ninety (905 dpyovided that in the case of the
Company’s annual meeting to be held in 2010, threber of days shall be 60 days) nor more than ondied and twenty (120) days (provided that in theecof the Company’s annual
meeting to be held in 2010, the number of dayd §lea®0 days) prior to the anniversary date ofith@ediately preceding annual meeting of stockhaldesich in the case of the annual
meeting held in 2009 was June 25, 2009). The by/fanovide different notice periods if the dateled fannual meeting is more than thirty (30) daysteedr more than seventy (70) days
after the anniversary date. The procedures foarmck notices by stockholders have been amendedytire additional information about the proposal tive stockholder providing the
advance notice. The amendments also requireuthkess otherwise required by law, the proposingkétolder be present at the meeting in order togmtethe stockholder’s proposal, and
if the stockholder is not present to present tlippsed business shall not be transacted, notwittlista that proxies in respect to the vote may Hzeen received by the Company.

Section 3.02 of the Company'’s bylaws regardingathiorized number of directors has been amendelitinate the provision for a range of directorsaeen 3 and 6 directors and to
fix the number of directors at 6 directors (whishtie current number of authorized directors of@Gbenpany) until such number of authorized directsrshanged by an amendment of
Section 3.02.

Section 3.13 of the Company's bylaws was amendeeflgxt the Company's election to be governeddmtitn 141(c)(2) of the DGCL.

Section 6.01 of the Company’s bylaws has been aetttwiconform to Section 158 of the DGCL regardingertificated shares. The Company’s board ofttlirs has adopted
resolutions providing that the Company’s commoristwill be uncertificated shares.

Section 7.03 of the Company's bylaws was amendedrtfiorm to Section 145(d) of the DGCL. Sectior®7and 7.05 were amended to clarify that theyyafppresent and former
officers and directors.

Section 7.10 of the Company'’s bylaws that proviftedndemnification of directors and officers amvancement of expenses in certain circumstancethahavere supplemental to the
indemnification and advancement of expenses pravideunder other provisions of the bylaws has baedeted in its entirety.

Various provisions of the bylaws were amended twige that the form and delivery method of resigret, notices and consents provided pursuant tbytfeavs has been updated so that
electronic transmission of such resignations, egt@nd consents shall be acceptable means of gelive




Item 9.01 Financial Statements and Exhibits
(d) Exhibits

3.1 Second Amended and Restateavigytated August 1, 2009
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EXHIBIT 3.1

SECOND AMENDED AND RESTATED BYLAWS
of
Autobytel Inc.

(a Delaware corporation)
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SECOND AMENDED AND RESTATED BYLAWS
of
Autobytel Inc.
(a Delaware corporation)
ARTICLE |
OFFICES

Section 1.01  REGISTERED OFFICE. The registerfideoof Autobytel Inc. (hereinafter called theCbrporation ") shall be at such place in the State of Delawashal be
designated by the Board of Directors (hereinafédled the “Board ”).

Section 1.02 PRINCIPAL OFFICE. The principal office for the iisaction of the business of the Corporation shablitssuch location, within or without the Statdbeflaware
as shall be designated by the Board.

Section 1.03 OTHER OFFICES. The Corporation miag have an office or offices at such other plagelaces, either within or without the State old¥eare, as the Board
may from time to time determine or as the busiésse Corporation may require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 2.01  ANNUAL MEETINGS. Annual meetingstbé stockholders of the Corporation for the puepofelecting directors and for the transactioswafh other proper
business as may come before such meetings shiadlldeeach year at such time, date and place, ifanthe Board shall determine by resolution.hendbsence of such designation, the
annual meeting of stockholders shall be held & B:én., on the third Thursday in June at the ppialcoffice of the Corporation. However, if suctydalls on a legal holiday, then the
meeting shall be held at the same time and platckenext succeeding full business day.

Section 2.02  SPECIAL MEETINGS. Special meetiofjthe stockholders of the Corporation for any sepor purposes may be called at any time by tlkedBor by a
committee of the Board which has been duly deseghby the Board and whose powers and authoritgr@sded in a resolution of the Board or in thesga®ss, include the power to call
such meetings, or by the Chairman of the Boarthydhe President, but such special meetings mapeoalled by any other person or persons; proyidedever, that if and to the ext
that any special meeting of stockholders may bleddy any other person or persons specified inprayision of the Corporation’s certificate of imporation (“Certificate of
Incorporation ") or any amendment thereto or any certificatedfilender Section 151(g) of the General Corporatiaw bf the State of Delaware (or its successor tgats in effect from
time to time hereafter) (General Corporation Law of Delaware”), then such special meeting may also be calledbwt the direction of, the person or personghénmanner, at the
time and for the purposes so specified.




Section 2.03 PLACE OF MEETINGS. All meetings of the stockholglshall be held at such places, if any, within @heawut the State of Delaware, as designated byteed
and specified in the respective notices or waieérsotice thereof. In the absence of any suchgtkesion, stockholders’ meetings shall be held afatincipal executive office of the
Corporation.

Section 2.04 NOTICE OF MEETINGS. Except as otherwise requirgddw, notice of each meeting of the stockholdetsether annual or special, shall be given nottleas
ten (10) nor more than sixty (60) days before thie @f the meeting to each stockholder entitlegbte at such meeting as of the record date foraéténg the stockholders entitled to
notice of the meeting. Notice may be given (i)dgjivering a typewritten or printed notice therémsuch stockholder personally, (ii) by depositsugh notice in the United States mai
nationally recognized overnight courier, in a pgstarepaid envelope, directed to such stockholdeneh stockholder’'s address furnished by suctkbtdder to the Secretary of the
Corporation for such purpose or, if such stockhostell not have furnished to the Secretary suatkstolder’s address for such purpose, then at stadtkholder’s address as it appears
on the records of the Corporation, or (iii) subjecthe prior consent of the stockholder to whomitbtice is to be given, by email or other fornelgfctronic transmission as permitted by
Section 232 of the General Corporation Law of Deleav Except as otherwise expressly required by tevpublication of any notice of a meeting of gheckholders shall be
required. Every notice of a meeting of the stodtteis shall state the place, if any, date and bbthie meeting, the record date for determiningstieekholders entitled to vote at the
meeting (if such date is different from the recdede for stockholders entitled to notice of the timeg, the means of remote communication, if anywhich stockholders may be deemed
present and, in the case of a special meetinqyuhmose or purposes for which the meeting is cdiecbusiness other than that specified in theceaif special meeting may be
transacted). The notice of any meeting at whicaatiors are to be elected shall include the nanampiominee or nominees who, at the time of the@othe Board intends to present
for election.

An affidavit of the mailing or other means of gigiany notice of any stockholders' meeting, exechiethe Secretary, Assistant Secretary or any feargent of the Corporati
giving the notice, shall, in the absence of frehelprima facie evidence of the giving of such retic

Section 2.05 QUORUM. Except as otherwise provided by statutbyothe certificate of incorporation, the holdefsexord of a majority in voting power of the shad stocl
of the Corporation issued and outstanding andledtib be voted, present in person or by proxyll sleastitute a quorum for the transaction of besmat any meeting of the stockholders
of the Corporation or any adjournment thereof. $toekholders present at a duly called or held mgeit which a quorum is present may continue tbainess until adjournment,
notwithstanding the withdrawal of enough stockhadde leave less than a quorum. In the absenaegabrum at any meeting or any adjournment theeenfajority in voting power of
the shares of stock present in person or by progyemtitled to vote thereat, or any officer entitte preside at or to act as secretary of suchinggehay adjourn such meeting from time
to time. Notice need not be given of any such amljed meeting if the time and place, if any, thésea the means of remote communications, if agywbich stockholders and proxy




holders may be deemed present in person and vetehtadjourned meeting are announced at the rgegttiwhich the adjournment is taken. At any sutjowrned meeting at whict
quorum is present any business may be transact®th wiight have been transacted at the meetingigmally called. If the adjournment is for moreaththirty (30) days, a notice of |
adjourned meeting shall be given to each stockinalfieecord entitled to vote at the meeting. teathe adjournment a new record date for stocldrsléntitled to vote is fixed for t
adjourned meeting, the Board shall fix a new rectate for notice of such adjourned meeting, andl ghae notice of the adjourned meeting to eacltlstolder of record entitled to vc
at such adjourned meeting as of the record datedtice of such adjourned meeting.

Section 2.06 VOTING.

At each meeting of the stockholders, each stockitadtiall be entitled to vote in person or by prergh share or fractional share of the stock ofbwporation which has votil
rights on the matter in question and which shallehbeen held by such stockholder and registeredich stockholdes' name on the books of the Corporation on the dedate for th
determination of stockholders entitled to votewathrsmeeting.

Shares of its own stock belonging to the Corporatioto another corporation, if a majority of tHeases entitled to vote in the election of directorsuch other corporation
held, directly or indirectly, by the Corporatiorhadl neither be entitled to vote nor be counted daporum purposes. Notwithstanding the foregoingrspns holding stock of t
Corporation in a fiduciary capacity shall be egtitito vote such stock. Persons whose stock igetedhall be entitled to vote, unless in the tranbf the pledgor on the books of
Corporation the pledgor shall have expressly empedv¢he pledgee to vote thereon, in which case tmdypledgee, or the pledgseproxy, may represent such stock and
thereon. Stock having voting power standing obrddn the names of two or more persons, whetldeicfaries, members of a partnership, joint tenaatgnts in common, tenants by
entirety or otherwise, or with respect to which taromore persons have the same fiduciary relatipngspecting the same shares, shall be votedciordance with the provisions of
General Corporation Law of Delaware.

Any such voting rights may be exercised by theldtolder entitled thereto in person or by such stotdter's proxy appointed in accordance with the Generap@ation Law ¢
Delaware; provided, however, that no proxy shalvbeed or acted upon after three (3) years frondée unless said proxy shall provide for a longgiod. A stockholder may revc
any proxy which is not irrevocable by attending theeting and voting in person or by deliveringhe Secretary of the Corporation a revocation ofptfexy or a new proxy bearing
later date. At any meeting of the stockholdersradtters, except as otherwise provided in the fiete of Incorporation, in these Bylaws, the rubegegulations of any stock excha
applicable to the Corporation, applicable law orsp@ant to any regulation applicable to the Corponatr its securities, shall be decided by the \afta majority in voting power of tl
shares present in person or by proxy and entitletbte thereat and thereon. The vote at any neefithe stockholders on any question need notyblealiot, unless so directed by
chairman of the meeting. On a vote by ballot, daaltot shall be signed by the stockholder votimgby such stockholdes’proxy if there be such proxy, and it shall stanumber ¢
shares voted. The




revocability of a proxy that states on its facet ihs irrevocable shall be governed by the primris of Section 212(e) of the General Corporatiawlof Delaware.

Section 2.07 LIST OF STOCKHOLDERS. The officémmhas charge of the stock ledger of the Corparatimll prepare and make, at least ten (10) ddpsebevery
meeting of stockholders, a complete list of thelsholders entitled to vote at the meeting (providemivever, if the record date for determining tteekholders entitled to vote is less tt
ten (10) days before the date of the meeting,ishshall reflect the stockholders entitled to vaseof the tenth day before the meeting date)nge@ in alphabetical order, and showing
address of each stockholder and the number of shegéstered in the name of each stockholder. 8sicshall be open to the examination of any shadtter, for any purpose germane to
the meeting, during ordinary business hours, feergod of at least ten (10) days prior to the mmegt{i) on a reasonably accessible electronic nétwiyovided that the information
required to gain access to such list is providetl wie notice of meeting or (ii) during ordinarysiness hours at the principal place of businesseoCorporation. The list of stockholders
must also be open to examination at the meetimgcasred by applicable law. If the meeting is &oHeld at a place, then a list of stockholdergledtto vote at the meeting shall be
produced and kept at the time and place of theingedtiring the whole time thereof and may be exauahiny any stockholder who is present. If the nnegis to be held solely by means
of remote communication, then the list shall alsmpen to the examination of any stockholder duttigwhole time of the meeting on a reasonably ssibke electronic network, and the
information required to access such list shall lmvided with the notice of the meeting. Excepbtigerwise provided by law, the stock ledger shaltie only evidence as to who are the
stockholders entitled to examine the list of statilbrs required by this Section 2.07 or to votpénson or by proxy at any meeting of stockholders.

Section 2.08 INSPECTOR OF ELECTION. The Corgoraimay, and shall if required by law, in advan€amy meeting of stockholders, appoint one or niospectors of
election, who may be employees of the Corporatmact at the meeting or any adjournment theredftaimake a written report thereof. The Corporatitay designate one or more
persons as alternate inspectors to replace angétmpwho fails to act. In the event that no irdpeso appointed or designated is able to achaeting of stockholders, the person
presiding at the meeting shall appoint one or nispectors to act at the meeting. Each inspeb&dare entering upon the discharge of such inspsdiaties, shall take and sign an oath
to execute faithfully the duties of inspector wsthict impartiality and according to the best of thspector’s ability. The inspector or inspecswsappointed or designated shall (i)
ascertain the number of shares of capital sto¢kefCorporation outstanding and the voting powezaath such share, (ii) determine the shares ofadabock of the Corporation
represented at the meeting and the validity of ipand ballots, (iii) count all votes and ball@ie) determine and retain for a reasonable pegioelcord of the disposition of any
challenges made to any determination by the inspgcand (v) certify their determination of the rhenof shares of capital stock of the CorporatiEpresented at the meeting and such
inspectors’ count of all votes and ballots. Suettification and report shall specify such othdoimation as may be required by law. In determartime validity and counting of proxies
and ballots cast at any meeting of stockholdete®{Corporation, the inspectors may consider softhiration as is permitted by applicable law. MNwogon who is a candidate for an
office at an election may serve as an inspectsuett election.




Section 2.09 STOCKHOLDER ACTION WITHOUT MEETINGSJnless otherwise provided by the Certificaterafdrporation, any action required by the General
Corporation Law of Delaware to be taken at any ahouspecial meeting of the stockholders, or atioa which may be taken at any annual or specesdting of the stockholders, may
be taken without a meeting, without prior noticel arithout a vote, if a consent in writing settirayth the action so taken shall be signed by thddrslof outstanding stock having not
less than the minimum number of votes that wouldéeessary to authorize or take such action atedingeat which all shares entitled to vote theremne present and voted and shall be
delivered to the Corporation by delivery to itsistgred office in the State of Delaware, its pratiplace of business, or an officer or agent ef@orporation having custody of the books
in which minutes of proceedings of stockholdersramorded. Delivery made to the Corporation'sstegéd office shall be by hand or by certifiedegistered mail, return receipt
requested. Prompt notice of the taking of the arafe action without a meeting by less than unansmritten consent shall be given to those stoakdrsiwho have not consented in
writing and who, if the action had been taken ateeting, would have been entitled to notice ofrtteeting if the record date for notice of such meehad been the date that written
consents signed by a sufficient number of holdetake the action were delivered to the Corporation

Section 2.10  ADVANCE NOTICE PROVISION FOR NOMINADN OF DIRECTORS. Only persons who are nominateacicordance with the following procedures shall
be eligible for election as directors of the Cogiimm, except as may be otherwise provided in theifate of Incorporation with respect to thehtigf holders of preferred stock of the
Corporation to nominate and elect a specified nurnbdirectors in certain circumstances. Nominasiof persons for election to the Board may be naad&y annual meeting of
stockholders or at any special meeting of stocldmsldalled for the purpose of electing directaa$ specified in the notice of meeting (or any sep@nt thereto) given by or at the
discretion of the Board (or a duly authorized cotiwei thereof), (b) by or at the direction of theaBb(or any duly authorized committee thereof)odrby any stockholder of the
Corporation (i) who is a stockholder of record ba tate of the giving of the notice provided fothirs Section 2.10 and on the record date for #terdhination of stockholders entitled to
vote at such meeting and (ii) who complies withtioéice procedures set forth in this Section 2.10.

In addition to any other applicable requirements,e& nomination to be made by a stockholder, stmtkbolder must have given timely notice thereoproper written form t
the Secretary of the Corporation.

To be timely, a stockholdex’notice to the Secretary must be delivered to aiteth and received at the principal executive effiof the Corporation (a) in the case of an ar
meeting, not less than ninety (90) days (provided in the case of the Corporatisrdnnual meeting to be held in 2010, the numbelagé shall be sixty (60) days) nor more than
hundred and twenty (120) days (provided that incéme of the Corporatiomannual meeting to be held in 2010, the numbeiagé shall be ninety (90) days) prior to the anmsigey dat
of the immediately preceding annual meeting of ldtotders; provided however, that in the event that the date of the annualtimgés more than thirty (30) days before or mdrar
seventy (70) days after such anniversary datecedty the stockholder must be so delivered notezaHan the close of business on the one hundvedtieth (120th) day prior to st
annual meeting and




not later than the close of business on the Idtéreoninetieth (90") day prior to such annual meeting or the tentht{(1@ay following the day on which public announcemefithe dat
of such meeting is first made by the Corporatiord éb) in the case of a special meeting of stodldrsl called for the purpose of electing directodd,earlier than the close of busines
the one hundred twentieth (120th) day prior to sspécial meeting and not later than the close efness on the later of the ninetieth (90th) dagmie such special meeting or the te
(10th) day following the day on which public annoament is first made of the date of the specialtimgend of the nominees proposed by the Boaretelécted at such meeting.

To be in proper written form, a stockholderiotice to the Secretary must set forth (a) asatdh person whom the stockholder proposes to neenioaelection as a director
the name, age, business address and residencessdfltee person, (ii) the principal occupatioreorployment of the person; (iii) (A) the class orieg and number of shares of caj
stock of the Corporation which are owned benefigiat of record by the person, and (B) the nameaath nominee holder of shares of capital stock@fQorporation owned beneficie
but not of record by such person or affiliates ssaciates of such person and the number of shatdsbls each such nominee; (iv) a description of agyeement, arrangement
understanding (including any derivative or shorsipons, profit interests, options, warrants, stagipreciation or similar rights, hedging transactiand borrowed or loaned shares)
has been entered into as of or prior to, and &ffiect as of, the date of the stockholdembtice by, or on behalf of, such person or afiliziés or associates of such person, the effe
intent of which is to mitigate loss to, manage mskbenefit of share price changes for, or increasgecrease the voting power of, such person piaffiliate or associate of such pers
with respect to shares of stock of the Corporatéond (v) any other information relating to the perthat would be required to be disclosed in a psiatement or other filings requirec
be made in connection with solicitations of proxies election of directors pursuant to Section 14he Securities Exchange Act of 1934, as amentlesl “(Exchange Act”), and the
rules and regulations promulgated thereunder; ha@g to the stockholder giving the notice andkeeficial owner, if any, on whose behalf the nation is made (i) the name ¢
record address of such stockholder as they appeaneo Corporatiors books, and of such beneficial owner, (ii) (A) ttlass or series and number of shares of capibak sbf the
Corporation which are owned beneficially or of netby such stockholder and such beneficial owned,(®) the name of each nominee holder of shareamital stock of the Corporati
owned beneficially but not of record by such stasider or beneficial owner and the number of shhedd by each such nominee (iii) a description bhalangements or understandi
between such stockholder and/or such beneficialeownd each proposed nominee and any other pergmrsons (including their names) pursuant to withehnomination(s) are to
made by such stockholder, (iv) a description of agyeement, arrangement or understanding (inclueimg derivative or short positions, profit intesesbptions, warrants, stc
appreciation or similar rights, hedging transactiand borrowed or loaned shares) that has beeredritgo as of the date of the stockholdarbtice by, or on behalf of, such stockhc
and such beneficial owners, the effect or intentvbfch is to mitigate loss to, manage risk or bénef share price changes for, or increase or deeehe voting power of, st
stockholder or such beneficial owner, with respecthares of stock of the Corporation, (v) a repnéstion that such stockholder is a holder of réadrthe stock of the Corporation a:
the date of the stockholdsrnotice required by this Section 2.10 and thah sstockholder intends to be a holder of record totls of the Corporation on the record date for
determination of stockholders entitled to votelaths




meeting; (vii) that such stockholder intends toegppn person or by proxy at the meeting to noneitaé persons named in its notice, (viii) a repregen whether the stockholder or
beneficial owner, if any, intends or is part of mgp which intends (1) to deliver a proxy statemantl/or form of proxy to holders of at least thecpatage of the Corporatian’
outstanding capital stock required to elect the inem and/or (2) otherwise to solicit proxies oresfrom stockholders in support of such nominatiad (ix) any other informatic
relating to such stockholder that would be requit@dbe disclosed in a proxy statement or othend#i required to be made in connection with solicites of proxies for election
directors pursuant to and in accordance with Sectib of the Exchange Act and the rules and reguiatpromulgated thereunder. Such notice must bengmanied by a written cons
of each proposed nominee to being named as a neraireto serve as a director if elected. The Gatjmm may require any proposed nominee to fursisth other information as it m
reasonably require to determine the eligibilitysath proposed nominee to serve as a director dZdingoration.

Notwithstanding foregoing, in the event that thenber of directors to be elected to the Board iseiased effective at the annual meeting and thewe fsublic announcement
the Corporation naming the nominees for the aduifiairectorships at least one hundred (100) daigs to the first anniversary of the preceding yea@nnual meeting, a stockholder’
notice required by this Section shall also be atersid timely, but only with respect to nomineestfa additional directorships, if it shall be delied to the Secretary at the princ
executive offices of the Corporation not later titiaa close of business on the tenth (10th) dagwatig the day on which such public announcemefitssmade by the Corporation.

No person shall be eligible for election as a doeof the Corporation unless nominated in accocdanith the procedures set forth in this Sectidr02.If the Chairman of ti
meeting determines that a nomination was not madee¢ordance with the foregoing procedures, ther@aa shall declare to the meeting that the noronatvas defective and st
defective nomination shall be disregarded.

Notwithstanding the foregoing provisions of thiscen 2.10, unless otherwise required by law, & $ftockholder (or a qualified representative ofsteekholder) does not app
at the annual or special meeting of stockholderth@fCorporation to present a nomination, such nation shall be disregarded, notwithstanding tmakigs in respect of such vote n
have been received by the Corporation. For pupobthis Section 2.10, to be considered a qudlifepresentative of the stockholder, a person st duly authorized officer, mana
or partner of such stockholder or must be authdrizg a writing executed by such stockholder or lasteonic transmission delivered by such stockhotdeact for such stockholder
proxy at the meeting of stockholders, and suchgmeraust produce such writing or electronic transiois, or a reliable reproduction of the writing electronic transmission, at 1
meeting of stockholders.

For purposes of this Section 2.10, “public annonmest” shall include disclosure in a press release regdiyethe Dow Jones News Service, Associated Presther nation:
news service or in a document publicly filed omished by the Corporation with or to the Securitied Exchange Commission pursuant to Section 18y 15(d) of the Exchange Act.




Compliance with this Section 2.10 shall be the @siole means for a stockholder to make nominations.

Section 2.11  ADVANCE NOTICE PROVISION FOR PROP@SI BUSINESS AT A STOCKHOLDERS’ MEETING. No busireesmay be transacted at an annual meeting
of stockholders, other than business that is e{despecified in the notice of meeting (or anyament thereto) given by or at the direction @& Board (or any duly authorized
committee thereof), (b) otherwise properly brouggfore the annual meeting by or at the directiothefBoard (or any duly authorized committee th§reo(c) otherwise properly
brought before the annual meeting by any stockmaifithe Corporation (i) who is a stockholder ofaed on the date of the giving of the notice preddor in this Section 2.11 and on
record date for the determination of stockholdertitled to vote at such annual meeting and (ii) wbmplies with the notice procedures set forthis Section 2.11.

In addition to any other applicable requirements,fusiness to be properly brought before an anmesting by a stockholder, such stockholder musgé lzaven timely notic
thereof in proper written form to the Secretaryhef Corporation and any proposed business mustitdas proper matter for stockholder action.

To be timely, a stockholdes’notice to the Secretary must be delivered to ateah and received at the principal executive effiof the Corporation not less than ninety (90x
(provided that in the case of the Corporatioahnual meeting to be held in 2010, the numbelag$ shall be sixty (60) days) nor more than onmedhed and twenty (120) days (provit
that in the case of the Corporatisrannual meeting to be held in 2010, the numbetagé shall be ninety (90) days) prior to the anmsiaey date of the immediately preceding an
meeting of stockholders; providedhowever, that in the event that the date of the annualtimgés more than thirty (30) days before or mdrart seventy (70) days after such annivel
date, notice by the stockholder must be so delid/e earlier than the close of business on thehamelred twentieth (120th) day prior to such anmo@éting and not later than the cl
of business on the later of the ninetieth (90th) pidor to such annual meeting or the tenth (1@t following the day on which public announcemefithe date of such meeting is f
made by the Corporation.

To be in proper written form, a stockholderotice to the Secretary must set forth (a) asatth matter such stockholder proposes to bringréefee annual meeting a bi
description of the business desired to be brougfdrb the annual meeting, the text of the propos#lusiness (including the text of any resolutipnsposed for consideration and in
event that such business includes a proposal tadithe Bylaws of the Corporation, the languagéhefgroposed amendment), the reasons for condwiiciybusiness at the meeting
any material interest in such business of suchkbtaider and the beneficial owner, if any, on whbséalf the proposal is made, and (b) as to thekstider giving the notice and 1
beneficial owner, if any, on whose behalf the psgddas made (i) the name and record address of stackholder as they appear on the Corporatitwoks, and of the beneficial owt
(i) (A) the class or series and number of shafesapital stock of the Corporation which are owteheficially or of record by such stockholder andrsbeneficial owner, and (B) 1
name of each nominee holder of shares of capitakstf the Corporation owned beneficially but nérecord by such stockholder or beneficial owned #re number of shares held
each such nominee; (iii) a description of all agements or understandings between such stockhediéor beneficial




owner and any other person or persons (includieg ttames) in connection with the proposal of sbiesiness by such stockholder and such beneficiaeownd any material interes!
such stockholder and/or beneficial owner in suchir®ss, (iv) a description of any agreement, aegarent or understanding (including any derivativestoort positions, profit interes
options, warrants, stock appreciation or similghts, hedging transactions and borrowed or loahades) that has been entered into as of or prj@rnad is in effect as of, the date of
stockholder's notice by, or on behalf of, suchldtotder and such beneficial owners, the effechterit of which is to mitigate loss to, manage oskenefit of share price changes fol
increase or decrease the voting power of, suctkistdder or such beneficial owner, with respectharss of stock of the Corporation, (v) a repredemtahat such stockholder is a hol
of record of stock of the Corporation as of theedzftthe giving of the stockholdsrhotice required by this Section 2.11 and intendse a holder of record of stock of the Corporato
the record date for the determination of stockhaldmtitled to vote at such annual meeting dati¢;a(vepresentation that such stockholder intendsppear in person or by proxy at
annual meeting to bring such business before thetinge and (vii) a representation whether the dtotker or the beneficial owner, if any, intendssopart of a group which intends (1
deliver a proxy statement and/or form of proxy tiders of at least the percentage of the Corparatioutstanding capital stock required to approvadwpt the proposal and/or
otherwise to solicit proxies or votes from stocklesk in support of such proposal.

The foregoing notice requirements of this Sectidil Zhall be deemed satisfied by a stockholder weigipect to business other than a nomination isthekholder has notifit
the Corporation of such stockholdgihtention to present a proposal at an annualinmgeéat compliance with applicable rules and regole promulgated under the Exchange Act
such stockholder’s proposal has been includedpirory statement that has been prepared by the @i to solicit proxies for such annual meeting.

No business shall be conducted at the annual ngeetistockholders except business brought bef@eatimual meeting in accordance with the procedseeforth in this Sectic
2.11. If the Chairman of an annual meeting deteesiithat business was not properly brought befeeahnual meeting in accordance with the foregpiogedures, the Chairman sl
declare to the meeting that the business was ppeply brought before the meeting and such busisiest not be transacted.

Notwithstanding the foregoing provisions of thiscen 2.11, unless otherwise required by law, & $ftockholder (or a qualified representative ofsteekholder) does not app
at the annual meeting of stockholders of the Catam to present proposed business, such propassddss shall not be transacted, notwithstandiaggtoxies in respect of such v
may have been received by the Corporation. Faoqaes of this Section 2.11, to be considered afashtepresentative of the stockholder, a persastnbe a duly authorized offic
manager or partner of such stockholder or mustutkoaized by a writing executed by such stockholdean electronic transmission delivered by sudtldtolder to act for sus
stockholder as proxy at the meeting of stockholdarsl such person must produce such writing ortreleic transmission, or a reliable reproductiontieé writing or electron
transmission, at the meeting of stockholders.




For purposes of this Section 2.11, “public annoumeet” shall include disclosure in a press release regdiyethe Dow Jones News Service, Associated Presther nation:
news service or in a document publicly with or fehed by the Corporation with or to the Securitied Exchange Commission pursuant to Section 18y 15(d) of the Exchange Act.

Notwithstanding the foregoing provisions of thiscen 2.11, a stockholder shall also comply withagiplicable requirements of the Exchange Act dedrtiles and regulatio
thereunder with respect to the matters set forthigrSection 2.11; provided however, that anyrefees in these Bylaws to the Exchange Act ortlesmpromulgated thereunder are
intended to and shall not limit any requirementgliapble to proposals as to any other busines® toonsidered pursuant to this Section 2.11, ancptante with this Section 2.11 st
be the exclusive means for a stockholder to subthir business (other than, as provided in thi fitragraph of this Section 2.11, matters brougbptgrly under and in compliance w
Rule 14a8 of the Exchange Act, as may be amended from tiintene). Nothing in this Section 2.11 shall beehed to affect any rights of stockholders to retjiredusion of proposa
in the Corporation’s proxy statement pursuant taliapble rules and regulations promulgated undergkchange Act.

Section 2.12 ORGANIZATION. The Chief ExecutivéfiCer, or in the absence of the Chief Executivéi@f, the Chairman of the Board, shall call theetivgg of the
stockholders to order, and shall act as chairmaheomeeting. In the absence of the Chief Exeeufifficer, the Chairman of the Board, and all & Yice Presidents, the stockholders
shall appoint a chairman for such meeting. Théroten of any meeting of stockholders shall deteentire order of business and the procedures atdle¢img, including such matters as
the regulation of the manner of voting and the cmtaf business. The Secretary of the Corporathall act as secretary of all meetings of the dtolders, but in the absence of the
Secretary at any meeting of the stockholders, ltaériman of the meeting may appoint any person tasisecretary of the meeting.

ARTICLE Il
BOARD OF DIRECTORS

Section 3.01 GENERAL POWERS. The property, bessrand affairs of the Corporation shall be manageat under the direction of the Board, which neagrcise all of
the powers of the Corporation, except such as reagtlerwise provided in the Certificate of Incogaan or required by applicable law.

Section 3.02  NUMBER. The authorized number oéctors of the Corporation shall be six (6) memhertsi changed by an amendment of this Section.3Di2ectors need
not be stockholders in the Corporation.

Section 3.03  ELECTION OF DIRECTORS. The direstshall be elected by the stockholders of the Qatjmm, and at each election the persons recethiagreatest

number of votes, up to the number of directors tiodoe elected, shall be the persons then eledkd.election of directors is subject to any primris contained in the Certificate of
Incorporation relating thereto, including any psiens for a classified board.
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Except as provided in Sections 3.04 and 3.05 afetigylaws, at each annual meeting of stockholdmsctors will be elected to serve from the timeetefction and qualificatic
until the third annual meeting following election.

Section 3.04  RESIGNATIONS. Any director of therforation may resign at any time by giving nofitevriting or by electronic transmission to the Badar to the
Secretary of the Corporation. Any such resignasioall take effect at the time specified theremjfahe time is not specified, it shall take effenmediately upon its delivery; and, unl
otherwise specified therein, the acceptance of sesignation shall not be necessary to make icgfe.

Section 3.05 VACANCIES. Except as otherwise provided in thet@ieate of Incorporation or these Bylaws, any vacaon the Board, whether because of death, retsigm
disqualification, an increase in the number of clives or any other cause, may be filled by votthefmajority of the remaining directors, althougkd than a quorum, or by a sole
remaining director. Each director so chosen t@fitacancy shall hold office until such directasisccessor shall have been elected and shall yoalifntil such director shall resign or
shall have been removed. No reduction of the aizthd number of directors shall have the effeatenfioving any director prior to the expiration oétthirector’s term of office.

Upon the resignation of one or more directors ftomBoard, effective at a future date, a majoritihe directors then in office, including those wieve so resigned, shall hi
the power to fill such vacancy or vacancies, theethereon to take effect when such resignatioresignations shall become effective, and each tires chosen shall hold office
provided hereinabove in the filling of other vaciasc

Unless otherwise provided in the Certificate ofdrporation or the Bylaws:

(i)  Vacancies and newly created directorshipsltiesy from any increase in the authorized numbetiectors elected by all of the stockholders hgwihe right to
vote as a single class may be filled by a majaftthe directors then in office, although less thaquorum, or by a sole remaining director.

(i)  Whenever the holders of any class or clagdestock or series thereof are entitled to ele& or more directors by the provisions of the Gledtie of
Incorporation, vacancies and newly created dirsbips of such class or classes or series maylee Ely a majority of the directors elected by salass or classes or series thereof the
office, or by a sole remaining director so elected.

Section 3.06 PLACE OF MEETING; TELEPHONE CONFERENCE MEETING. &Board may hold any of its meetings at such pteq#aces within or without the State
Delaware as the Board may from time to time by Ire&m designate or as shall be designated by éngom or persons calling the meeting or in theceatr waiver of notice of any such
meeting. Directors may participate in any regolaspecial meeting of the Board by means of telaphmnference or other communications equipmersiuaunt to which all persons
participating in the meeting of the Board can hesh other, and such participation shall constppuésence in person at such meeting.
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Section 3.07 FIRST MEETING. The Board shall messoon as practicable after each annual elestidinectors and notice of such first meeting shall be required.

Section 3.08 REGULAR MEETINGS. Regular meetinfthe Board may be held at such times as the Bsizatl from time to time by resolution determiriéany day fixed
for a meeting shall be a legal holiday at the plabere the meeting is to be held, then the meetirad) be held at the same hour and place on thiesnegeeding business day which is
a legal holiday. Except as provided by law, not€eegular meetings need not be given.

Section 3.09 SPECIAL MEETINGS. Special meetings of the Board/rha called at any time by the Chairman of the Baarthe President or by any three (3) directarde
held at the principal office of the Corporation,abrsuch other place or places, within or withdet State of Delaware, as the person or personisg#iie meeting may designate.

Notice of the time and place of special meetingdidye given to each director either (i) by mailiagotherwise sending to the director a writtericeobf such meeting, char¢
prepaid, addressed to the director at the direstmgspective address as it is shown upon the reaafrdhe Corporation, or if it is not so shown arclts records or is not reac
ascertainable, at the place in which the meetirffgth® directors are regularly held, at least seywb (72) hours prior to the time of the holding @ich meeting; (ii) by oral
communicating the time and place of the specialtimgeo him or her at least fortgight (48) hours prior to the time of the holdinfgsach meeting or (iii) via facsimile, email or et
electronic transmission, transmitted to the direetothe directos facsimile number, email address or other eleitraddress as it is shown upon the records of thpdation, at lea
forty-eight (48) hours prior to the time of the holdirfgsach meeting. Either of the notices as aboveigeal shall be due legal and personal notice tb slirector. Any oral notice givi
personally or by telephone may be communicateceetih the director or to a person at the officehaf director who the person giving the notice teeson to believe will prompt
communicate it to the director.

Whenever notice is required to be given, eithex gtockholder or a director, under any provisiomhef General Corporation Law of Delaware, the @estie of Incorporation «
these Bylaws, a waiver thereof, either in writinghy electronic transmission, given by the persotitled to notice, whether before or after the tistated therein, shall be deer
equivalent to notice. Attendance of a personmaeating, whether in person or by proxy, shall citutst a waiver of notice of such meeting, excepewkhe person attends a meeting
the express purpose of objecting, at the beginofnipe meeting, to the transaction of any busires=suse the meeting is not lawfully called or coreee Neither the business to
transacted at nor the purpose of any regular arisp@eeting of directors or committee of directoed be specified in any written waiver of notice.

All such waivers shall be filed with the corpora¢eords or made a part of the minutes of the mgetin

Section 3.10 QUORUM AND ACTION. Except as othimvprovided in these Bylaws or by law, the preseasfca majority of the authorized number of direstshall be
required to constitute a quorum for the transaabbbusiness at any meeting of the Board, and
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all matters shall be decided at any such meetimgiosum being present, by the affirmative vote ofigority of the directors present. In the absesfca quorum, a majority of directc
present at any meeting may adjourn the same froma to time until a quorum shall be present. Notit¢he time and place of holding an adjourned mgedf the Board need not
given unless the meeting is adjourned for more tamty-four (24) hours. If the meeting is adjoesinfor more than twentfeur (24) hours, then notice of the time and plat¢he
adjourned meeting shall be given before the adgdimeeting takes place, in the manner specifiégeiction 3.09 of these Bylaws, to the directors wieoe not present at the time
adjournment. The directors shall act only as ar8oand the individual directors shall have no poa® such. A meeting at which a quorum is iniglfesent may continue to trans
business notwithstanding the withdrawal of direstdfrany action taken is approved by at least pritp of the quorum for that meeting.

Section 3.11  ACTION BY CONSENT. Any action read or permitted to be taken at any meeting oBtbard or of any committee thereof may be takenauitta meeting
if all members of the Board or of such committeetree case may be, consent thereto in writing @légtronic transmission and such writing or wgsror electronic transmissions are
filed with the minutes of proceedings of the Boarduch committee. Such action by written conséatl have the same force and effect as the unarsimate of such directors.

Section 3.12 COMPENSATION. No stated salary negaid to directors, as such, for their servingsas fixed from time to time by resolution oétBoard, the directors
may receive directors’ fees, compensation (inclgdiithout limitation cash compensation and/or theng of stock options or stock) and reimbursemenekpenses for attendance at
directors’ meetings, for serving on committees faordlischarging their duties; provided that nothivegein contained shall be construed to preclugiedarctor from serving the
Corporation in any other capacity and receiving pensation therefor.

Section 3.13 COMMITTEES. Pursuant to Section(@¢}2) of the General Corporation Law of Delawahe, Board may, by resolution, designate one or rooremittees,
each committee to consist of one or more of thectlirs of the Corporation. The Board will estdbbsid maintain an Audit Committee and a Compens&mmmittee. Any committee
of the Board, to the extent permitted by law anthextent provided in the resolution of the Boatthll have and may exercise all the powers attwbéty of the Board in the
management of the business and affairs of the Catipa, and may authorize the seal of the Corpomath be affixed to all papers which may requirditt no committee of the Board
shall have the power or authority in referencentofollowing matter: (i) approving or adopting,recommending to the stockholders, any action otenébther than the election or
removal of directors) expressly required by the &ahCorporation Law of Delaware to be submittedttickholders for approval or (ii) adopting, amergdor repealing any bylaw of the
Corporation.

The Board may designate one or more directorstamative members of any committee who may repéageabsent or disqualified member at any committeeting. In th

absence or disqualification of any member of arghstommittee, the members thereof present at amfimgeand not disqualified from voting, whethernat they constitute a quoru
may unanimously appoint another member of the Baagatt at the meeting in the place of such absedisqualified member.
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A majority of the members, or replacements therebfiny such committee shall constitute a quorumttie transaction of business. Every act or degisione or made by
majority of the members, or replacements therdwll €onstitute the act or decision of such conmemitt

Section 3.14  MEETINGS AND ACTIONS OF COMMITTEE®/eetings and actions of committees shall be gaeby, and held and taken in accordance with, the
following provisions of Article Il of these BylawsSection 3.06 (place of meetings; meetings byptedee), Section 3.08 (regular meetings), Sectibd Gpecial meetings; notice),
Section 3.10 (quorum and action), and Section @attion by consent), with such changes in the cartethose Bylaws as are necessary to substibetedmmittee and its members for
the Board and its members; provided, however ttratime of regular meetings of committees may dtemined either by resolution of the Board or &sofution of the committee and
that special meetings of committees may also Hedtaly resolution of the Board. The Board may adofes for the government of any committee nobirgistent with the provisions of
these Bylaws.

Section 3.15  CHAIRMAN OF THE BOARD. The Boardyrelect a Chairman of the Board and may have omeove Vice Chairmen. The Chairman of the Boardtaed
Vice Chairmen shall be appointed from time to tinyethe Board and shall have such powers and dasishall be designated by the Board.

ARTICLE IV
OFFICERS

Section 4.01  OFFICERS. The officers of the Coagion shall be a Chief Executive Officer, a Presitl a Chief Financial Officer and a Secretarye Torporation may also
have, at the discretion of the Board, one or maoe WPresidents (who may include a Chief Operatiffgc€ and a Chief Accounting Officer), one or mdakssistant Vice Presidents, one
or more Assistant Secretaries, and such othereoffias may be appointed in accordance with thegioms of Section 4.03 of these Bylaws. One persag hold two or more offices,
except that the Secretary may not also hold theeoéff President. The salaries of all officerdtaf Corporation above the rank of Vice Presideatl ste fixed by the Board, unless at the
discretion of the Board, the Board elects to fig falaries of officers at or below the rank of ViRresident.

Section 4.02  ELECTION. The officers of the Camton, except such officers as may be appointext@ordance with the provisions of Section 4.0Sextion 4.05 of these
Bylaws, shall be chosen annually by the Board,eawh shall hold such officer’s office until suclicdr shall resign or shall be removed or othervdisgjualified to serve, or until such
officer's successor shall be elected and qualified.

Section 4.03 SUBORDINATE OFFICERS. The Board may appoint, oyraathorize the Chief Executive Officer to apposuch other officers below the rank of Presidel

the business of the Corporation may require, inolyevithout limitation Vice Presidents and Assigt&ecretaries, each of whom shall have such atyhenmid perform such duties as are
provided in these Bylaws or as the Board or theeClekecutive Officer from time to time may
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specify, and shall hold office until such officéradl resign or shall be removed or otherwise di$ified to serve.

Section 4.04 REMOVAL AND RESIGNATION. Any officanay be removed, with or without cause (subjeetrtp right such officer may have under an employimen
contract with the Corporation), by the Board, at eegular or special meeting of the Board, or, exae case of an officer chosen by the Board, leyGhief Executive Officer upon wha
such power of removal may be conferred by the Board

Any officer may resign at any time by giving a meti in writing or by electronic transmission, t@ tBoard, the Chairman of the Board, the Presidethe Secretary of tl
Corporation. Any such resignation shall take dffgcthe date of the delivery of such notice oarm later time specified therein; and unless otisspecified therein, the acceptanc
such resignation shall not be necessary to madfgeittive; provided that this provision shall napsrsede any powers of the Board or the Chief BrexOfficer pursuant to this Secti
4.04.

Section 4.05  VACANCIES. A vacancy in any offizecause of death, resignation, removal, disquatifia or any other cause shall be filled in the nerprescribed in these
Bylaws for the regular appointments to such office.

Section 4.06 CHIEF EXECUTIVE OFFICER. The Chief Executive Officof the Corporation shall, subject to the contfithe Board, have general supervision, directing
control of the business and affairs of the Corporat Such officer shall preside at all meetingstotkholders and the Board. Such officer shalklthe general powers and duties of
management usually vested in the chief executifieesfof a corporation and shall have such othevgrs and duties with respect to the administradiotine business and affairs of the
Corporation as may from time to time be assignesutth officer by the Board or as prescribed byalgdaws. In the absence or disability of the Riest, the Chief Executive Officer,
in addition to said officer’'s assigned duties anders, shall perform all the duties of the Presi@em when so acting shall have all the powerskensubject to all restrictions upon the
President.

Section 4.07  PRESIDENT. The President shall@serand perform such powers and duties with régpahe administration of the business and affairthe Corporation as
may from time to time be assigned to such offigethe Chief Executive Officer (unless the Presidsriso the Chief Executive Officer) or by the Bibar as is prescribed by these
Bylaws. In the absence or disability of the Chigecutive Officer, the President shall performadithe duties of the Chief Executive Officer andemtso acting shall have all the powers
and be subject to all the restrictions upon thee€CEkecutive Officer.

Section 4.08  CHIEF OPERATING OFFICER. If a Chiiferating Officer is appointed in accordance higse Bylaws, the Chief Operating Officer shallreise and
perform such powers and duties with respect tathrinistration of the business and affairs of thepGration as may from time to time be assignetthéaChief Operating Officer by the
Chief Executive Officer or by the Board. In thesabce or disability of both the Chief Executivei€df and the President, the Chief Operating Offatell perform all of the duties of the
Chief Executive Officer and when so acting shallehall the powers and be subject to all the reistne upon the Chief Executive Officer.
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Section 4.09  CHIEF FINANCIAL OFFICER. The Chlghancial Officer shall keep and maintain, or cataske kept and maintained, adequate and corredtstend records
of accounts of the properties and business traiosaobdf the Corporation, including accounts ofassets, liabilities, receipts, disbursements, gésses, capital, retained earnings and
shares. The books of account shall at all readertahes be open to inspection by any directorafpurpose reasonably related to such individuadisition as director. Unless a Treas
for the Corporation has been appointed in accomarith these Bylaws, the Chief Financial Officeallalso be the Treasurer.

The Chief Financial Officer shall deposit all monayd other valuables in the name and to the coédite Corporation with such depositaries as maylésignated by ti
Board. The Chief Financial Officer shall disbutke funds of the Corporation as may be orderechbyBoard, shall render to the President and dirgctehenever they request it,
account of all of such offices’transactions as Chief Financial Officer and effihancial condition of the Corporation, and shle such other powers and perform such otheesla
may be prescribed by the Board or these Bylaws.

Section 4.10  VICE PRESIDENT. The Vice Presidenif any, shall exercise and perform such powedsduties with respect to the administration eflthsiness and affairs
of the Corporation as from time to time may begssd to each of them by the President, by the Ghietutive Officer, by the Board or as is presatibg these Bylaws. A Vice
President may also be designated as a “SeniorRfiesident” or “Executive Vice Presidenti the absence or disability of the PresidentMlue Presidents, in order of their rank as fi
by the Board, or if not ranked, the Vice Presidiggignated by the Board, shall perform all of tbh#e$ of the President and when so acting shak fadhvof the powers of and be subjec
all the restrictions upon the President. A Viceditent may be designated the Chief Accountingc®ffivho may be the Chief Financial Officer, and peyson so designated shall have
such powers as is customary for a Chief AccounBfficer.

Section 4.11  SECRETARY. The Secretary shall keepause to be kept, a book of minutes at thecipal office for the transaction of the businekthe Corporation, or
such other place as the Board may order, of altimgeof directors and stockholders, with the tiamel place of holding, whether regular or speciad, i special, how authorized and the
notice thereof given, the names of those presetitettors’ meetings, the number of shares presergpresented at stockholders’ meetings and theepdings thereof.

The Secretary shall keep, or cause to be kepteagprincipal office for the transaction of the mesis of the Corporation or at the office of thegooation'’s transfer agent, a sh
register, or a duplicate share register, showiegniémes of the stockholders and their addressesiutinber and classes of shares held by each, theemand date of certificates iss
for the same, and the number and date of canagllafievery certificate surrendered for cancelfatio

The Secretary shall give, or cause to be givencaaf all the meetings of the stockholders anthefBoard required by these Bylaws or by law t@iven and shall keep the s
of the Corporation in safe custody, and shall leweh other powers and perform such other dutiesegsbe prescribed by the Board or these Bylaw$orlany reason the Secretary shall
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fail to give notice of any special meeting of theaBd called by one or more of the persons identifieSection 3.09 of these Bylaws, or if the Seameshall fail to give notice of a
special meeting of the stockholders called by anmore of the persons identified in Section 2.02hafse Bylaws, then any such person or personsgiwaynotice of any such spec
meeting.

Section 4.12 ASSISTANT SECRETARY. The Assist@atretary, if any, or, if there is more than ohe,Assistant Secretaries in the order determinetiéoBoard (or if
there be no such determination, then in the ortiiredr election) shall, in the absence of the 8&gy or in the event of the Secretary’s inabitityrefusal to act, perform the duties and
exercise the powers of the Secretary and shalbper§uch other duties and have such other powetseaoard may from time to time prescribe.

ARTICLE V
CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS, ETC.

Section 5.01 EXECUTION OF CONTRACTS. The Boaxept as otherwise provided in these Bylaws, nudlycaize any officer or officers, agent or agetdsenter into
any contract or execute any instrument in the nanteon behalf of the Corporation, and such authamiy be general or confined to specific instanaes|, unless so authorized by the
Board or by these Bylaws or in the case of the Executive Officer, Chief Operating Officer or @fiiFinancial Officer, within the agency power otkuwofficer, no officer, agent or
employee shall have any power or authority to birelCorporation by any contract or engagement ptedge its credit or to render it liable for anyrpose or in any amount. Unless so
authorized or ratified by the Board or within thgeacy power of an officer, no officer, agent or évgpe shall have any power or authority to bind@weporation by any contract or
engagement or to pledge its credit or to rendibte for any purpose or for any amount.

Section 5.02 CHECKS, DRAFTS, ETC. All checksfth or other orders for payment of money, notestioer evidence of indebtedness, issued in the mdmmepayable to
the Corporation, shall be signed or endorsed blg pecson or persons and in such manner as, fromttrtime shall be determined by resolution ofBle@ard. Each such person shall ¢
such bond, if any, as the Board may require.

Section 5.03  DEPOSIT. All funds of the Corparatnot otherwise employed shall be deposited fiame to time to the credit of the Corporation inlst@anks, trust
companies or other depositories as the Board magtser as may be selected by any officer or effic assistant or assistants, agent or agentmeaytor attorneys, of the Corporation to
whom such power shall have been delegated by thedBd-or the purpose of deposit and for the piemdsollection for the account of the Corporatithe President, the Chief
Executive Officer, the Chief Financial Officer anaVice President (or any other officer or officesssistant or assistants, agent or agents, onejter attorneys of the Corporation who
shall be determined by the Board from time to tima)y endorse, assign and deliver checks, draftotret orders for the payment of money which aggapke to the order of the
Corporation.

Section 5.04 GENERAL AND SPECIAL BANK ACCOUNTS. The Board frotime to time may authorize the opening and keepingeneral and special bank accounts
such
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banks, trust companies or other depositories aBtia@d may select or as may be selected by aneoffic officers, assistant or assistants, agengents, or attorney or attorneys of
Corporation to whom such power shall have beerngdgédel by the Board. The Board may make such dpe&s and regulations with respect to such bamoants, not inconsistent w
the provisions of these Bylaws, as it may deem aiepe.

ARTICLE VI
SHARES AND THEIR TRANSFER

Section 6.01  CERTIFICATES FOR STOCK. The shafahe Corporation shall be represented by cedtiis, provided that the Board may provide by regmiwor
resolutions that some or all of any or all classeseries of stock shall be uncertificated shafesy such resolution shall not apply to sharesasented by a certificate until such
certificate is surrendered to the Corporation. rigvmlder of stock represented by certificates|dhalentitled to have a certificate signed by oth@ name of the Corporation by the
Chairman or Vice Chairman of the Board, if anythe President or a Vice President, and by the Trea®r an Assistant Treasurer, or the Secretaandkssistant Secretary, of the
Corporation certifying the number of shares owngduich holder in the Corporation. Any of or aktsignatures on the certificate may be a facsinlilecase any officer, transfer agent
or registrar who has signed or whose facsimileatigne has been placed upon a certificate shall beased to be such officer, transfer agent ortragisefore such certificate is issued, it
may be issued by the Corporation with the sameceéfe if such person were such officer, transfenagr registrar at the date of issue.

Certificates for shares shall be of such form asBbard may designate and shall state the nanfeaétord holder of the shares represented theitsbyumber; date of issuan
the number of shares for which it is issued; a samrstatement or reference to the powers, desmmatpreferences or other special rights of sustksaind the qualifications, limitatio
or restrictions of such preferences and/or riglitany; a statement or summary of liens, if anygomspicuous notice of restrictions upon transferegistration of transfer, if any;
statement as to any applicable voting trust agre&nfehe shares be assessable, or, if assessarentsllectible by personal action, a plain statenof such facts.

In the case of uncertificated shares, except aanothe determined by the Board, the Corporatiorl,sivithin a reasonable time after the issuancéransfer of uncertificate
stock, send to the registered owner thereof aewrititice setting forth the above. Notices tosteged owners shall be in such form as the Boagddeaignate.

A record shall be kept of the respective namesefgersons, firms or corporations owning the staicthe Corporation, either represented by certifisaor uncertificated, tl
number and class of shares respectively owned,ttandespective dates thereof, and in case of daticel, the respective dates of cancellation. F\ertificate surrendered to !
Corporation for exchange or transfer shall be dad¢end no new certificate or certificates shalligsued in exchange for any existing certificat#l such existing certificate shall he
been so canceled, except in cases provided foedtidh 6.04 of these Bylaws.
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Section 6.02  TRANSFER OF STOCK. Transfer of ehaf stock of the Corporation shall be made onlyhe books of the Corporation by the registerddédrahereof, oby
the registered holder’s attorney thereunto autedrizay power of attorney duly executed and filechwlite Secretary, or with a transfer clerk or agfanagent appointed as provided in
Section 6.03 of these Bylaws, and (i) in the cdseedificated shares, upon surrender of the deatié or certificates for such shares properly esetband the payment of all taxes ther
and (ii) in the case of uncertificated shares, ugaeipt of proper instructions from the registeoeaher of the uncertificated shares and the Cotmora satisfaction that the transfer
complies with all applicable law including applidaltax laws. The person in whose name share®ok stand on the books of the Corporation shatldemed the owner thereof for all
purposes as regards the Corporation. Wheneveramsfer of shares shall be made for collateralisige and not absolutely, such fact shall be st&epressly in the entry of transfer if,
when the certificate or certificates shall be présé to the Corporation for transfer or when theppr instruction from the registered owner of theartificated shares for transfer shall be
received by the Corporation, as the case may lik,the transferor and the transferee request tmpo€ation to do so.

Section 6.03 REGULATIONS. The Board may makehsutes and regulations as it may deem expediebinnonsistent with these Bylaws, concerning fsai¢, transfer
and registration of certificated and uncertificasbdres of the Corporation and the issue of ange®br statements in connection with uncertifidatkares. The Board may appoint, or

authorize any officer or officers to appoint, onmenwre transfer clerks or one or more transfer tsgand one or more registrars, and may requireedificates for stock and all notices or
statements in connection with uncertificated shawdsear the signature or signatures of any of them

Section 6.04 LOST, STOLEN, DESTROYED AND MUTILATECERTIFICATES. In any case of loss, theft, destinn or mutilation of any certificate of stock,aher
may be issued, or book-entry for an uncertificatiedre may be entered, at the Corporation's optidts place upon proof of such loss, theft, degttam or mutilation and upon the giving
of a bond of indemnity to the Corporation in sueht and in such sums as the Board may direct atfteicase of mutilation, upon surrender of the latgtil certificate; provided,
however, that a new certificate may be issuedpokkentry for an uncertificated share may be enteréthowt requiring any bond when, in the judgmentief Board, it is proper to do ¢

Section 6.05 RECORD DATE.

(a) In order that the Corporation mayedeiine the stockholders entitled to notice of argeting of stockholders or any adjournment theréwaf,Board may fix
record date, which record date shall not precedeltie upon which the resolution fixing the recdate is adopted by the Board, and which record stzé, unless otherwise requirec
law, not be more than sixty (60) nor less than () days before the date of such meeting. IfBbard so fixes a date, such date shall also beetterd date for determining 1
stockholders entitled to vote at such meeting wntee Board determines, at the time it fixes swtford date, that a later date on or before the afatiee meeting shall be the date

making such determination. If no record datexediby the Board, the record date for determinibogkholders entitled to notice of or to vote at eeting of stockholders shall be at
close of business on the day next
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preceding the day on which notice is given, ondifice is waived, at the close of business on &hengxt preceding the day on which the meetingld.hA determination of stockhold:
of record entitled to notice of or to vote at a timee of stockholders shall apply to any adjournmehthe meeting; provided, however, that the Boaay fix a new record date *
determination of stockholders entitled to votehast &djourned meeting, and in such case shall adsasfthe record date for stockholders entitleddtice of such adjourned meeting
same or an earlier date as that fixed for detertioinaf stockholders entitled to vote in accordaheeswith at the adjourned meeting.

(b) In order that the Corporation mayedetine the stockholders entitled to receive paynoérany dividend or other distribution or allotmesftany rights, ¢
entitled to exercise any rights in respect of ahgnge, conversion or exchange of stock or for tirpgse of any other lawful action, the Board mayefirecord date, which shall not
more than sixty (60) days prior to such other actitf no such record date is fixed, the recorcdat determining stockholders for any such pursissl be at the close of business or
day on which the Board adopts the resolution mefgtiereto.

(c) If stockholder action by written cems is not eliminated or restricted by the Corpords Certificate of Incorporation, in order that ther@oration ma
determine the stockholders entitled to expressemtrn® corporate action in writing without a megfithe Board may fix a record date, which recort dhall not precede the date u
which the resolution fixing the record date is agojby the Board, and which record date shall eahbre than ten (10) days after the date upon whielesolution fixing the record d
is adopted by the Board. If no record date foedaining stockholders entitled to express consegbtporate action in writing without a meetindiied by the Board, (i) when no pr
action of the Board is required by law, the recdatle for such purpose shall be the first date oithwh signed written consent setting forth theaactaken or proposed to be take
delivered to the Corporation in accordance withliapple law, and (ii) if prior action by the Boaislrequired by law, the record date for such puepsigall be at the close of busines
the day on which the Board adopts the resolutigimgasuch prior action.

Section 6.06 REPRESENTATION OF SHARES OF OTHERRPORATIONS. The President or any Vice Presidedtthe Secretary or any Assistant Secretary of the
Corporation are authorized to vote, represent aedcese on behalf of the Corporation all rightsidient to all shares of, or interests in, any ottty or entities standing in the name of
the Corporation. The authority herein grantedaid sfficers to vote or represent on behalf of @lmeporation any and all shares or interests heltheyCorporation in any other entity or
entities may be exercised either by such officersarson or by any person authorized so to do byypor power of attorney duly executed by saida#fs.

Section 6.07  SPECIAL DESIGNATION ON CERTIFICATES.
If the Corporation is authorized to issue more thae class of stock or more than one series otksg, then (i) in the case of certificated shatespowers, the designations,

preferences, the relative, participating, optiomabther special rights of each class of stockesies thereof and the qualifications, limitationsrestrictions of such preferences an
rights shall be set forth in full or summarizedtba face or back of the certificate that the Coagion
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shall issue to represent such class or seriesook;sprovided, however, that, except as otherwiswigded in Section 202 of the General Corporati@wlLof Delaware, in lieu of ti
foregoing requirements there may be set forth erfale or back of the certificate that the Corporashall issue to represent such class or sefisok a statement that the Corpora
will furnish without charge to each stockholder wdwrequests the powers, the designations, therprefes and the relative, participating, optiomadtber special rights of each clas
stock or series thereof and the qualificationsjtitions or restrictions of such preferences andgits, or (ii) in the case of uncertificated stgmrexcept as otherwise determined b
Board, the Corporation shall, within a reasonainhe tafter the issuance or transfer of uncertifidat®ck, send to the registered owner thereof #emrnotice setting forth the powers,
designations, the preferences, the relative, ppaticg, optional or other special rights of eatdiss of stock or series thereof and the qualifices] limitations or restrictions of st
preferences and/or rights which would otherwiseehbgen required to be set forth or stated on tbe ¢& back of the share certificate, or a statertfettthe Corporation will furnis
without charge to each stockholder who so requéstpowers, the designations, the preferencestendetative, participating, optional or other spécights of each class of stock
series thereof and the qualifications, limitatiensestrictions of such preferences and/or rigftse above can be set forth on the same noticeoafpd in Section 6.01 of these Bylaws.

ARTICLE VII
INDEMNIFICATION

Section 7.01  ACTIONS OTHER THAN BY OR IN THE RIGHOF THE CORPORATION. The Corporation shall, te thaximum extent and in the manner permitted by
the General Corporation Law of Delaware as the saomeexists or may hereafter be amended, indenamfyperson who was or is a party or is threateodxtmade a party to any
threatened, pending or completed action, suit ocgading, whether civil, criminal, administrativeivestigative (other than an action by or in tight of the Corporation) by reason of
the fact that the person is or was a directorceffiemployee or agent of the Corporation, or iwa@s serving at the request of the Corporationdiseator, officer, employee or agent of
another corporation, partnership, joint ventunestior other enterprise or as a member of any caeendr similar body, against expenses (includitgraeys’ fees), judgments, fines and
amounts paid in settlement actually and reasoriabiyrred by the person in connection with suchoextsuit or proceeding if the person acted in gaitth and in a manner the person
reasonably believed to be in, or not opposed ®b#st interests of the Corporation, and, witheesf any criminal action or proceeding, had rasomable cause to believe the person’s
conduct was unlawful. The termination of any attisuit or proceeding by judgment, order, settletneamviction, or upon a plea of nolo contenderéoequivalent, shall not, of itself,
create a presumption that the person did not agbad faith and in a manner which the person restsigrbelieved to be in, or not opposed to, the lretstests of the Corporation, and,
with respect to any criminal action or proceedith@t the person had reasonable cause to belietththperson’s conduct was unlawful.

Section 7.02  ACTIONS BY OR IN THE RIGHT OF THE ®BORATION. The Corporation shall, to the maximuxteat and in the manner permitted by the General

Corporation Law of Delaware as the same now egistaay hereafter be amended, indemnify any perdunwas or is a party or is threatened to be mauietg to any threatened,
pending
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or completed action or suit by or in the right loé tCorporation to procure a judgment in its favprrdason of the fact that the person is or wasextdir, officer, employee or agent of
Corporation, or is or was serving at the requeshefCorporation as a director, officer, employeagent of another corporation, partnership, jeerture, trust or other enterprise, or
member of any committee or similar body, againgtesses (including attorneyes) actually and reasonably incurred by the peirs@onnection with the defense or settlementusf
action or suit if the person acted in good faitd ana manner the person reasonably believed io,lme not opposed to, the best interests of thep@mation, except that no indemnificat
shall be made in respect of any claim, issue otenats to which such person shall have been adjutlyée liable to the Corporation unless and oolyhe extent that the Court
Chancery or the court in which such action or ss brought shall determine upon application tHaspite the adjudication of liability but in vievi all the circumstances of the c
such person is fairly and reasonably entitled ¢emnity for such expenses which the Court of Chgnaesuch other court shall deem proper.

Section 7.03  DETERMINATION OF RIGHT OF INDEMNIFKCTION. Any indemnification under Section 7.01 afZ of these Bylaws (unless ordered by a court) bka
made by the Corporation only as authorized in gexiic case upon a determination that indemniiicabf the present or former director, officer, dayee or agent is proper in the
circumstances because such person has met theapelstandard of conduct set forth in Section& @@l 7.02 of these Bylaws. Such determinatiofi beanade, with respect to a
person who is a director or officer at the timeso€h determination, (i) by a majority vote of theedtors who were not parties to such action, sufiroceeding, even though less than a
quorum; (ii) by a committee of such directors dasied by a majority vote of such directors, eveugh less than a quorum; (iii) if there are ndhsdicectors, or if such directors so
direct, by independent legal counsel in a writtpinimn; or (iv) by the stockholders.

Section 7.04 INDEMNIFICATION AGAINST EXPENSES CGBUCCESSFUL PARTY. Notwithstanding the other prais of this Article VII, to the extent that a pees
or former director, officer, employee or agentlu# Corporation has been successful on the meritherwise in defense of any action, suit or prdoegreferred to in Section 7.01 or
7.02 of these Bylaws, or in defense of any classyé or matter therein, such person shall be infiehagainst expenses (including attorneys’ feesyially and reasonably incurred by
the person in connection therewith.

Section 7.05  ADVANCE OF EXPENSES. Expenses (dilg attorneysfees) incurred by a present or former officer eedior in defending a civil or criminal action, sar
proceeding shall be paid by the Corporation in adeaof the final disposition of such action, suipooceeding as authorized by the Board upon reogign undertaking by or on behalf
of the director or officer, to repay such amourit ghall ultimately be determined that such persamot entitled to be indemnified by the Corparatas authorized in this Article
VII. Such expenses incurred by other employeesagethts may be so paid upon such terms and comsliifcany, as the Board deems appropriate.

Section 7.06 OTHER RIGHTS AND REMEDIES. The indemnification aadvancement of expenses provided by, or granteslipnt to, the other Sections of this Article
shall not be deemed exclusive and are declare@ssigrto be nonexclusive of any other
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rights to which those seeking indemnification ovatements of expenses may be entitled under dayhyagreement, vote of stockholders or disinteceslirectors or otherwise, b
as to action in said person'’s official capacity asdo action in another capacity while holdingtsaffice.

Section 7.07 INSURANCE. Upon resolution passgthie Board, the Corporation may purchase and muaimsurance on behalf of any person who is oravdisector,
officer, employee or agent of the Corporation,sooii was serving at the request of the Corporattoa director, officer, employee or agent of anotioeporation, partnership, joint
venture, trust or other enterprise or as a membany committee or similar body against any lidpiisserted against any such person and incurrediblyperson in any such capacity, or
arising out of such person’s status as such, whetheot the Corporation would have the power tteimnify said person against such liability underphovisions of this Article VII.

Section 7.08  CONSTITUENT CORPORATIONS. For thegmses of this Article VII, references to “the @oration” include in addition to the resulting coration, any
constituent corporation (including any constitueha constituent) absorbed in a consolidation orgmewhich, if its separate existence had contipuedild have had power and autho
to indemnify its directors, officers and employeesgents, so that any person who is or was atdieafficer, employee or agent, of such constituemporation or is or was serving at
the request of such constituent corporation asextiir, officer, employee or agent of another coaion, partnership, joint venture, trust or othaterprise or as a member of any
committee or similar body shall stand in the sawsitipn under the provisions of this Article VIl thirespect to the resulting or surviving corponatés such person would have with
respect to such constituent corporation if its sageexistence had continued.

Section 7.09 EMPLOYEE BENEFIT PLANS. For the poses of this Article VII, references to “otheremirises” shall include employee benefit planssmefices to “fines”
shall include any excise taxes assessed on a peigorespect to any employee benefit plan; andregfces to “serving at the request of the Corpmmashall include any service as a
director, officer, employee or agent of the Corpiorawhich imposes duties on, or involves servisgssuch director, officer, employee or agent wibpect to an employee benefit plan,
its participants or beneficiaries; and a person atted in good faith and in a manner such persasorebly believed to be in the interest of theigigeints and beneficiaries of an
employee benefit plan shall be deemed to have att@dnanner “not opposed to the best interestseCorporation” as referred to in this Article VII

Section 7.10  TERM. The indemnification and adement of expenses provided by, or granted purgaatitis Article VII shall, unless otherwise prded when authorized
or ratified, continue as to a person who has cetsbd a director, officer, employee or agent amallsnure to the benefit of the heirs, executard administrators of such a person.

Section 7.11 ~ SEVERABILITY. If any part of thisrticle VII shall be found, in any action, suit aogeeding or appeal therefrom or in any other arstances or as to any

particular officer, director, employee or agenb&ounenforceable, ineffective or invalid for angsen, the enforceability, effect and validity o tiemaining parts or of such parts in other
circumstances shall not be affected, except aswibe required by applicable law.
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Section 7.12 AMENDMENTS. The foregoing provisions of this ArtgcVIl shall be deemed to constitute a contracivieen the Corporation and each of the personseshti
indemnification and/or advancement of expensesuneier, for as long as such provisions remain iectff Any amendment to the foregoing provisionthaf Article VII which limits or
otherwise adversely affects the scope of indematific, advancement of expenses or other righteysach persons hereunder shall, as to such peigoply only to claims arising, or
causes of action based on actions or events ongyafter such amendment and delivery of noticeuch amendment is given to the person or persoaffexcted. Until notice of such
amendment is given to the person or persons whglsts hereunder are adversely affected, such amemidshall have no effect on such rights of suclsqres hereunder. Any person
entitled to indemnification and/or advancementxgfenses under the foregoing provisions of thischetVIl shall, as to any act or omission occurrr to the date of receipt of such
notice, be entitled to indemnification and/or adw@ment of expenses to the same extent as had smdhkipns continued as Bylaws of the Corporatiothaiit such amendment.

ARTICLE VI
RECORDS AND REPORTS

Section 8.01  MAINTENANCE OF RECORDS. The Corpmna shall, either, at its principal executive offior at such place or places as designated yahel, keep a
record of its stockholders listing their names addresses and the number and class of sharesyheftth stockholder, a copy of these Bylaws as astktwidate, accounting books and
other records of its business and properties.

Section 8.02 INSPECTION BY DIRECTORS. Any dicshall have the right to examine the Corporaticiock ledger, a list of its stockholders andafiter books and
records for a purpose reasonably related to sudops position as a director in accordance witbliapble law.

ARTICLE IX
MISCELLANEOUS

Section 9.01  SEAL. The Board shall provide gooate seal, which shall be in the form of a cianhel shall bear the name of the Corporation andisvand figures showing
that the Corporation was incorporated in the Stafeelaware and showing the year of incorporation.

Section 9.02  WAIVER OF NOTICES. Any waiver oftite, either in writing or by electronic transmissj given by the person entitled to notice, wheltiefore or after the
time stated therein, shall be deemed equivalenotice. Attendance of a person at a meeting sbaltitute a waiver of notice of such meeting, exeghen the person attends a meeting
for the express purpose of objecting, at the beginaf the meeting, to the transaction of any bessnbecause the meeting is not lawfully calledorvened. Neither the business to be
transacted at nor the purpose of any regular aiapmeeting of the stockholders, directors, or rhera of a committee of directors need be specifiedwaiver of notice.
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Section 9.03 LOANS AND GUARANTIES. To the extertt prohibited by law, the Corporation may lendmepto, or guarantee any obligation of, and otheeveissist any
officer or other employee of the corporation oitefsubsidiaries, including any officer who is aedtor, whenever, in the judgment of the Boardhdoan, guaranty or assistance may
reasonably be expected to benefit the Corporafidre loan, guaranty or other assistance may beawithithout interest, and may be unsecured or secur such manner as the Board
shall approve, including, without limitation, a gige of shares of stock of the Corporation. Notliagtained in this Section 9.03 shall be deemetetyy, limit or restrict the powers of
guaranty or warranty of the Corporation at commaw br under any statute.

Section 9.04  GENDER. All personal pronouns usdgtiese Bylaws shall include the other genderstidr used in the masculine, feminine or neutedgerand the singular
shall include the plural, and vice versa, whenewet as often as may be appropriate.

Section 9.05 AMENDMENTS. These Bylaws, or anyhlefm, may be rescinded, altered, amended or egheshd new bylaws may be made (i) by resolutiothe@Board or
(i) by the stockholders, by the vote of a majonfythe voting power of the outstanding sharesating stock of the Corporation, at an annual megetihstockholders, without previous
notice, or at any special meeting of stockholdersyided that notice of such proposed amendmentjfination, repeal or adoption is given in the wetbf special meeting; provided,
however, that Section 2.02 of these Bylaws can belgmended if that Section as amended would mdlictowith the Corporation’s Certificate of Incavmation. Any bylaw made or
altered by the stockholders may be altered or tedday the Board or may be altered or repealedbystockholders.
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CERTIFICATE OF SECRETARY
The undersigned certifies:
(1) Thatthe undersigned is duly elected anchgcBecretary of Autobytel Inc., a Delaware corgoraf‘ Corporation ”); and

(2)  That the foregoing Second Amended and RebsBytaws constitute the Bylaws of the Corporatisrdaly adopted by the Board of Directors at a mesghield on
June 24, 2009, to be effective August 1, 2009.

IN WITNESS WHEREOF, | have hereunto subscribed mya and affixed the seal of the Corporation aswafust 5, 2009.

/sl Glenn E. Fuller
Glenn E. Fuller, 8sary

[SEAL]
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