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CERTIFICATE OF CORRECTION FILED TO CORRECT 
A CERTAIN ERROR IN THE CERTIFICATE OF RESTATED 

CERTIFICATE OF INCORPORATION OF HUMANA INC. 
FILED IN THE OFFICE OF THE SECRETARY OF STATE 

OF DELAWARE ON NOVEMBER 9, 1989. 

HUMANA INC., a corporation organized and existing under and by virtue of the 

General Corporation Law of the State of Delaware. 

DOES HEREBY CERTIFY: 

1. The name of the corporation is Humana Inc. 

2. That a Certificate of Restated Certificate of Incorporation of Humana Inc. was 

filed by the Secretary of State of Delaware on November 9, 1989, and that said Certificate 

requires correction as permitted by Section 103 of the General Corporation Law of the State of 

Delaware. 

3. The inaccuracy or defect of said Certificate to be corrected is as follows: The 

Eleventh Article incorrectly refers to the Tenth Article in its context. 

4. Article Eleventh of the Certificate is corrected to read as follows: 

ELEVENTH: Except as otherwise set forth elsewhere in this 
Eleventh Article the affirmative vote of three-fourths of the 
outstanding shares entitled to vote thereon shall be required: (a) 
for the adoption of any agreement for the merger or consolidation 
of the corporation with or into a related company or an affiliate of 
a related company, (b) to authorize the sale or lease of all or 
substantially all of the assets of the corporation to a related 
company or affiliate of a related company, or (c) to authorize the 
sale or lease to the corporation or any subsidiary of any assets of 
a related company or an affiliate of a related company in exchange 
for equity securities of the corporation. 

A determination of the Board of Directors of the corporation, 
based on information known to the Board of Directors and made 
in good faith, shall be conclusive as to whether a company, person 
or other entity is a related company, an affiliate or an associate 
and whether a related person or affiliate thereof beneficially owns 
more than 5 % of any class of equity securities of the corporation. 
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The provisions of this Eleventh Article shall not be applicable to 
any (i) merger or consolidation of the corporation with or into a 
related person or affiliate thereof, (ii) sale or lease of all or any 
substantial part of the assets of the corporation to a related person 
or affiliate thereof, or (iii) sale or lease of any assets of a related 
person or affiliate thereof to the corporation or any subsidiary in 
exchange for equity securities of the corporation, if the Board of 
Directors of the corporation shall have approved such a transaction 
with such related company or affiliate prior to the time that such 
related company or affiliate became a holder of more than 5 % of 
any class of equity securities of the corporation. 

The provisions of this Eleventh Article shall be in addition to the 
requirements of the Delaware Corporation Law and shall not be 
amended or repealed without the affirmative vote of three-fourths 
of the outstanding stock of the corporation entitled to vote thereon. 

For purposes of this Eleventh Article a . "related company" in 
respect of a given transaction is any company, person or other 
entity which by itself or together with its affiliates and associates 
is the beneficial owner, directly or indirectly, of more than 5 % of 
any class of equity securities of the corporation as of the record 
date for the determination of stockholders entitled to vote on such 
transactions. An "affiliate" of a related company is any company, 
person or other entity which, directly or indirectly, through one or 
more intermediaries, controls or is controlled by, or is under 
common control with, the related company. An "associate" of a 
related company is any officer, director or beneficial owner, 
directly or indirectly, of 5 % or more of any class of equity 
securities of such related company or any of its affiliates. "Equity 
security" is any stock or similar security, or any security, 
convertible, with or without consideration, into such a security, or 
carrying any warranty to subscribe to or purchase such a security, 
or any such warrant or right. 

A related company shall be deemed to be the beneficial owner of 
any equity securities which it or its affiliates or associates has the 
right to acquire pursuant to any agreement or which are 
beneficially owned, directly or indirectly, by any other company, 
person or entity (or an affiliate or associate of such company, 
person, or entity) with \vhich it or its affiliates or associates has 
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any agreement, arrangement or understanding for the purpose of 
acquiring, holding, voting or disposing of any equity securities of 
the corporation. 

IN WITNESS WHEREOF, Humana Inc. has caused this Certificate to be signed by 

Arthur P. Hipwell, its Vice President and attested by Joan O. Kroger, its Associate Secretary 

this 16th day of March, 1992. 

ATTEST: 

By: 

(is duly authorized to exercise 
the duties of the Secretary) 

- 3 -

HUMANA INC. 

By: ~~ 
Arthur P. Hipwell 
Vice President 

Attachment I.B.2-6: Humana Inc.’s articles of incorporation and bylaws

MCO RFP #758 2000000202 Attachment I.B.2-6 4 of 42



(l}ffice of ~erretar\! of ~tate 

I, JEFFREY D. LEWIS, ACTJNG SECRETARY OF SlATE U~ IHE SIAII:: 

OF DELAWARE DO HEREBY CERTIFY THE ATTACHED IS A lRUE ANU CO RRl::CI 

COPY OF THE CEF:TIFICP.TE OF A!'!HWNE:NT UF "HUHAtH. lNC. " 1- H l:: D HI 

T H1S OFFICE ON THE NINTH DAY OF- JANUAr:Y. A.U . 1~-19'..:' , Al 1:.:• O'CLOCK 

P.M. 

92(1 095142 

ACTING SECnE:T/..RY Of STATE 

r\l ITH ENTICATION: ~ 3 J ti!~_; ij ij f, 

DATE: 

Attachment I.B.2-6: Humana Inc.’s articles of incorporation and bylaws

MCO RFP #758 2000000202 Attachment I.B.2-6 5 of 42



\-. -- CERTIFICATE OF AMENDMENT 
OF 

RESTt\TED CER.IIF:ICATE Of INCORPORATION 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORPORATIONS 
FILED 12:00 PM 01/09/1992 
920095142 - 613712 

HUMANA INC., a corporation organized and existing under and by virtue of the 

General Corporation Law of the State of Delaware, does hereby certify: 

At the Annual Meeting of Stockholders of the above Corporation held on the 9th day 

of January, 1992, in the City uf Louisville, State of Kentucky, for the consideration of, 

among other things, the amendment hereinafter set forth, the holders of a ma_jority of the 

outstanding shares of said Corporation, which were present at the meeting in person or by 

proxy, have voted in favor thereof and accordingly the following amendment to the Restate<.! 

Certificate of Incorporation was duly adopted in accordance with the provisions of Section 

242 of the General Corporation Law of the State of Delaware as amended: 

RESOLVED. that the Fourth Article of the Corporation's Restated Certificate 
of Incorporation be, and it hereby is. amended hy substituting the following 
for the first paragraph thereof, so that as amended such paragraph shall read 
in its entirety as follows: 

FOURTH: The totaJ oumher of shares of all classes of capital 
stock which the Corporation shall have authority to issue is 
Three Hundred Ten Million (J 10,000,000) shares aggregating a 
total amount of Sixty Million Dollars ($60,000,000.00), which 
shaJI he divided into two classes as follows: 

Three I Iundred Million (300.000.000) shares of Common 
Stock having a par value of Sixteen anti Two-Thirds Cents 
($.16-2/3) per share, aggregating a total amount of Fifty Million 
Dollars ($50,000,000.00); 

Ten Million (10,000,000) share~ of Preferred Stock, each 
of which shall have a par value of One Dollar ($1.00) per share, 
aggregating a total amount of Tt:n :'vfillion Dollars 
($10,000,000.00). 

IN WITNESS WHEREOF, Humana lnl.'.. ha, cau,;ed it, corporate seal to be hereunto 

affixed and this Certificate of Amendment to be signed b:, Thomas J. flynn. its Executive 

Vice President and Joan 0. Kroger, As~ociate Secret.tr:,. thi~ 9th day of January, 1992. 

HlTMA.l\A l~C. 

ATl'EST 
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STATE OF-KEN'.M.JCKY 

COUNTY OF JEft'FERSON 

) 
)SS 
) 

BK I 2 lr FG O 5 7 5 

BE IT REMEMBERED that on this 9th day of January, 1992, AD., personally came 

before me, a Notary Public in and for the County and State aforesaid, Thomas J. Flynn and 

Joan 0. Kroger, Executive Vice President and Associate Secretary, respectively of Humana 

Inc., a Delaware corporation, known to me personally lo be such, and they, the said Thomas 

J. Fiynn and Joan 0. Kroger, a,; such Executive Vice President and Associate Secretary, duly 

executed said certificate before me and ackowledged the said certificate to be their act and 

deed and the act and deed of said Corporation; that the signatures of the said Executive 

Vice President and Associate Secretary of said Company to said foregoing certificate arc in 

the handwriting of the said Executive Vice President and Associate Secretary, respectively, 

and that the seal affixed to said certificate is the corporate seal of said Corporation. 

IN \\'ITNESS WHEREOF, I have hereunto set my hand and seal of office the day 

and year aforesaid. 

My Commission Expires: !;:('..(;~· 0 Y:,~:;_;;~ ... St/~" \1. I "'rQ• KY 
}·;j, .. .._(..;t:i,f'.l;~.-~ 10a ·~'/' t~i • .:J -,()~~·. 

0 

l l. i 
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RESTATED CERTIFICATE OF INCORPORATION 
OF 

HUMANA INC. 

HUMANA INC., (originally Heritage House of America Inc. and formerly 
Extendicare, Inc.), a corporation organized and existing under and by virtue 
of the laws of the State of Delaware, the original Certificate of 
Incorporation of which was filed in the office of the Secretary of State of 
Delaware on July 27, 1964 and recorded in the office of the Recorder of Deeds 
for New Castle County, State of Delaware, on July 28, 1964, and has 
heretofore been amended and restated from time to time, does hereby certify: 

That at a regular meeting of the Board of Directors of the above 
corporation held on the 2nd day of November, A. D. 1989, in the City of 
Louisville, State of Kentucky, for the consideration of the restatement of 
the Certificate of Incorporation as hereinafter set forth, and the directors 
having voted in favor thereof, the following Restated Certificate of 
Incorporation, which only restates and integrates and does not further amend 
the provisions of the corporation's Certificate of Incorporation as 
theretofore amended, supplemented or restated, there being no discrepancy 
between those provisions and the provisions of this Restated certificate of 
Incorporation, was duly adopted in accordance with Section 245 of the General 
Corporation Law of the State of Delaware. 

FIRST: The name of this corporation is HUMANA INC. 

SECOND: The location of its principal office in the State of Delaware 
is located at One Rodney Square, 10th and King Streets, in the City of 
Wilmington, New Castle County, Delaware 19801, and the name and address of 
its Resident Agent is Richard J. Abrams, One Rodney Square, 10th and King 
Streets, Wilmington, Delaware 19801. 

THIRD: The nature of the business and the objects and purposes 
proposed to be transacted, promoted and carried on are to do any and all 
things herein mentioned as fully and to the same extent as natural persons 
might or could do, and in any part of the world, viz., 

(a) To acquire by construction, purchase, exchange or other 
means, and thereafter to own, maintain, operate and carry on, or to sell or 
otherwise dispose of, sanitariums, nursing homes, rest homes, convalescence 
homes, and other establishments suitable for the care and treatment of 
elderly, disabled, or convalescent persons. 

(b) To adopt, apply for, obtain, register, purchase, lease 
or otherwise acquire, and to maintain, protect, hold, use, own, exercise, 
develop, operate and introduce, and to sell, lease or grant licenses, 
franchises, or other rights in respect of, and assign, pledge or otherwise 
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dispose of or turn to account, any trademarks, trade names, patents, patent 
rights, copyrights, and distinctive marks and rights analogous thereto, and 
invention, improvements, processes, formulae and the like, including such 
thereof as may be covered by, used in connection with, or secured or received 
under Letters Patent of the United States of America or elsewhere, or 
otherwise, which may be deemed capable of use in connection with any of the 
purposes of the corporation herein stated; and to acquire, use, exercise or 
otherwise turn to account licenses in respect of any such trademarks, trade 
names, patents, patent rights, copyrights, inventions, improvements, 
processes, formulae and the like. 

(c) To carry on the business of providing administrative,
financial, development, promotion, supervisory, management, technical and 
other services to business of all kinds, on a fee, commission, franchise, 
rental, sale or other basis. 

(d) To engage in manufacturing, processing, buying, selling,
leasing, and otherwise producing, investing or dealing in any product or 
article of commerce, or any goods, wares, merchandise, and real or personal 
property, of every class and description whatsoever, in any part of the 
world. 

(e) To acquire by purchase, subscription or otherwise, to
hold, mortgage or pledge, sell, assign, transfer, exchange or otherwise 
dispose of shares of the capital stock of, or voting trust certificates for 
shares of the capital stock of, and any bonds and other securities or 
evidences of indebtedness created by, any other corporation or corporations 
organized under the laws of the State of Delaware or of any other state, or 
of any country, nation or subdivision thereof, or government, and to pay 
therefor, in whole or in part, with cash or other property or with shares of 
the capital stock, bonds or other obligations of this corporation, and, while 
the owner or holder of any such shares cf the capital stock, or voting trust 
certificates for shares of the capital stock, or bonds, or other securities 
or indebtedness of any such other corporation or corporations, to possess and 
exercise in respect thereof all the rights, powers and privileges of 
ownership, including the right to vote thereon and to consent in respect 
thereof for any and all purposes. 

(f) To acquire all or any part of the good will, rights,
property and business of any person, firm, trust, association or corporation 
heretofore or hereafter created, to pay for the same in cash or in stock or 
bonds of this corporation or otherwise, to hold, utilize, and in any manner 
dispose of the whole or any part of the rights and property so acquired, 
assume in connection therewith any liabilities of any such person, firm, 
trust, association or corporation and conduct in any lawful manner the whole 
or any part of the business thus acquired. 

(g) To aid by loan, guaranty, subsidy or in any other manner
whatsoever, insofar as may be permitted by law, any person, association, 
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partnership, corporation or corporations, organized under the laws in the 
state of Delaware or of any other state, or of any country, nation or 
government, any shares of the capital stock, or voting trust certificates 
for shares of the capital stock, or bonds, or other securities or evidences 
of indebtedness of which shall be held by or for the corporation, or in 
which, or in the welfare of which, the corporation shall have any interest, 
and to do any acts or things designed to protect, preserve, improve or 
enhance the value of any such shares, voting trust certificates, bonds, or 
interest, or other securities or evidences of indebtedness, and to do any and 
all acts designed to accomplish any such purpose. 

(h) To guarantee the payments of dividends upon, or any
sinking fund payments in respect of, any shares of the capital stock, or the 
payment of the principal of, or interest on, or sinking fund payments in 
respect of, any bonds or other securities or evidences of indebtedness, or 
the performance of any contract, of any other corporation, trust or 
association insofar as and to the extent that a guaranty in respect thereof 
by the corporation may be permitted by law. 

(i) To enter into, make and perform contracts of every sort
and description with any person, firm, trust, association, corporation, 
municipality, body politic, county, state or government or colony or 
dependency thereof. 

(j) To purchase, hold, cancel, reissue, sell or transfer
shares of its own capital stock, provided that it shall not use its funds or 
property for the purchase of shares of its own capital stock when such use 
would cause any impairment of its capital, and further, that shares of its 
own capital stock belonging to it shall not be voted upon directly or 
indirectly. 

(k) In general, to carry on any business not contrary to the
laws of the State of Delaware. 

(1) To make donations for the public welfare or for
charitable, scientific or educational purposes. 

(m) To conduct its business, without restriction or limit
as to amount, in all or any of its branches in the State of Delaware and in 
any or all other states, territories, possessions, colonies, and dependencies 
of the United States of America, and in the District of Columbia, and in any 
or all foreign countries to have one or more offices within and outside the 
State of Delaware; and to purchase, take on lease or otherwise acquire, own, 
hold, develop, operate, lease, mortgage or pledge, sell, assign, transfer, 
exchange, or otherwise dispose of or turn to account, and convey real and 
personal property of every class and description or any interest therein, 
including without limitation developed or undeveloped mineral properties and 
any and all types of interests therein anywhere in the world. 
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(n) To carry out all or any part of the foregoing objects
and purposes as principal, agent, contractor, or otherwise, either alone or 
in conjunction (including partnership) with any person, firm, trust, 
association or other corporation, and in any part of the world; and, in 
carrying on its business and for the purpose of attaining or furthering any 
of its objects or purposes, to make and perform contracts of any kind and 
description, to do such acts and things and to exercise any and all such 
powers, as a natural person could lawfully make, perform, do or exercise, 
provided that the same be not inconsistent with the laws of the State of 
Delaware. 

(o) To do any and all things necessary, suitable, convenient
or proper for, or in connection with, or incidental to, the accomplishment 
of any of the purposes or the attainment of any one or more of the objects 
herein enumerated, or designed directly or indirectly to promote the 
interests of the corporation, or to enhance the value of any of its 
properties; and in general to do any and all things and exercise any and all 
powers which it may now or hereafter be lawful for the corporation to do or 
to exercise under the laws of the State of Delaware that may now or hereafter 
be applicable to the corporation. 

It is the intention that, except where otherwise expressed in this 
Article THIRD, the objects and purposes specified in any of the forgoing 
clauses of this Article shall not in anywise be limited or restricted by 
reference to, or inference from, the terms of any other clause of this 
Article or of any other Article of this Certificate of Incorporation, but 
that the objects and purposes specified in each of the clauses of this 
Article shall be regarded as independent objects and purposes. 

It is also the intention that said clauses be construed as powers as 
well as objects and purposes; and, generally, that the corporation shall be 
authorized to exercise and enjoy all other powers, rights and privileges 
granted by the laws of the State of Delaware to corporations organized 
thereunder, and the enumeration herein of certain powers is not intended as 
exclusive of, or a waiver of, any of the powers, rights or privileges granted 
or conferred by said laws now or hereafter in force; provided, however, that 
the corporation shall not carry on any business nor exercise any powers in 
any state, district, territory, possession or country which a corporation 
organized under the laws of such state, district, territory, possession or 
country could not carry on or exercise, except to the extent permitted or 
authorized by the laws of such state, district, territory, possession or 
country. 

FOURTH: The total number of shares of all classes of capital stock 
which the corporation shall have authority to issue is Two Hundred Ten 
Million (210,000,000) shares aggregating a total amount of Forty-Three 
Million Three Hundred Thirty-Three Thousand Three Hundred Thirty-Three 
Dollars and Thirty Four Cents ($43,333,333.34), which shall be divided into 
two classes as follows: 
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Two Hundred Million (200,000,000} shares of Common Stock, having a par 
value of Sixteen and Two-Thirds Cents ($.16-2/3} per share, aggregating a 
total amount of Thirty-Three Million Three Hundred Thirty-Three Thousand 
Three Hundred Thirty Three Dollars and Thirty-Four Cents {$33,333,333.34}; 

Ten Million (10,000,000} shares of Preferred Stock, each of which 
shall have a par value of One Dollar ($1.00} per share, aggregating a total 
amount of Ten Million Dollars ($10,000,000.00). 

The amount of capital with which the corporation shall commence 
business is the sum of One Thousand Dollars ($1,000.00}. 

The designations, voting powers, preferences and relative, 
participating, optional or other special rights, qualifications, limitations 
or restrictions of the above classes of stock shall be as follows: 

(a} The Board of Directors is authorized to issue shares of 
Preferred Stock, from time to time, in such class or classes, and such series 
within any class, and such designations, preferences and relative, 
participating, optional or other special rights, and qualifications, 
limitations or restrictions thereof, as shall be stated and expressed in the 
resolution or resolutions providing for the issue of such stock adopted by 
the Board of Directors, and as are not stated or expressed in this 
Certificate of Incorporation or any amendment thereto including, but not 
limited to, determination of any of the following: 

(1) The distinctive serial designation and the number
of shares constituting a series; 

(2) The dividend rate or rates, whether dividends
shall be cumulative and, if so, from what date, the payment date or dates for 
dividends, and the participating or other special rights, if any, with 
respect to dividends; 

(3) The voting powers, full or limited, if any, of
the shares of such series; 

(4) Whether the shares shall be redeemable and, if
so, the price or prices at which, and the terms and conditions on which, the 
shares may be redeemed; 

(5) The amount or amounts payable upon the shares in
the event of voluntary or involuntary liquidation, dissolution or winding up 
of the corporation prior to any payment or distribution of the assets of the 
corporation to any class or classes of stock of the corporation ranking 
junior to the Preferred Stock; 

(6) Whether the shares shall be entitled to the
benefit of a sinking or retirement fund to be applied to the purchase or 
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redemption of shares of a series and, if so entitled, the amount of such fund 
and the manner of its application, including the price or prices at which the 
shares may be redeemed or purchased through the application of such fund: 

(7) Whether the shares shall be convertible into, or
exchangeable for, shares of any other class or classes or of any other series 
of the same or any other class or classes of stock of the corporation or any 
other corporation, and if so convertible or exchangeable, the conversion 
price or prices, or the rates of exchange, and the adjustments thereof, if 
any, at which such conversion or exchange may be made, and any other terms 
and conditions of such conversion or exchange; and 

(8) Any other preferences, privileges and powers, and
relative, participating, optional or other special rights, and
qualifications, limitations or restrictions of such series, as the Board of
Directors may deem advisable and as shall not be inconsistent with the
provisions of the Certificate of Incorporation.

(b) Subject to the preferential rights of the Preferred
Stock, the holders of the Common Stock shall be entitled to receive, to the 
extent permitted by law, such dividends as may be declared from time to time 
by the Board of Directors. Except as may be otherwise required by law or 
this Certificate of Incorporation, each holder of Common Stock shall have one 
vote in respect of each share of stock held by him of record on the books of 
the corporation on all matter voted upon by the stockholders. 

(c) Subject to the protective conditions and restrictions
of any outstanding Preferred Stock, any amendment to this Certificate of 
Incorporation which shall increase or decrease the authorized capital stock 
of any class or classes may be adopted by the affirmative vote of the holders 
of a majority of the outstanding shares of the voting stock of the 
corporation. 

(d) No holder of Preferred or Common Stock shall have any
right as such holder to purchase or subscribe for any security of the 
corporation now or hereafter authorized or issued. All such securities may 
be issued and disposed of by the Board of Directors to such persons, firms, 
corporations and associations for such lawful considerations, and on such 
terms, as the Board of Directors in its discretion may determine, without 
first offering the same, or any part thereof, to the holders of Preferred or 
Common Stock. 

(e) There is hereby created a series of Preferred Stock, par
value $1. 00 per share out of the authorized but unissued shares of the 
capital stock of the corporation, to be designated "Series A Participating 
Preferred Stock" ("Participating Preferred Stock") to consist of 2,500,000 
shares, of which the preferences and relative and other rights, and the 
qualifications, limitations or restrictions thereof, shall be as follows: 
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1. Future Increase or Decrease. Subject to 
paragraph 4(e) of this resolution, the number of shares of said series may 
at any time or from time to time be increased or decrease by the Board of 
Directors notwithstanding that shares of such series may be outstanding at 
such time of increase or decrease. 

2. Dividend Rate. (a) The holders of shares of
Participating Preferred Stock shall be entitled to receive, when, as and if 
declared by the Board of Directors out of funds legally available for the 
purpose, quarterly dividends payable in cash on the first day of each 
November, February, May and August in each year ( each such date being 
referred to herein as a "Quarterly Dividend Payment Date"), commencing on the 
first Quarterly Dividend Payment Date after the first issuance of a share or 
fraction of a share of Participating Preferred Stock, in an amount per share 
(rounded to the nearest cent) equal to the greater of (a) $20 or (b) subject 
to the provision for adjustment hereinafter set forth, 100 times the 
aggregate per share amount of all cash dividends and 100 times the aggregate 
per share amount (payable in kind) of all non-cash dividends or other 
distributions other than a dividend payable in shares of Common Stock or a 
subdivision of the outstanding shares of Common Stock (by reclassification 
or otherwise), declared on the Common Stock, par value $.16 2/3 per share, 
of the corporation (the "Common Stock") since the immediately preceding 
Quarterly Dividend Payment Date, or, with respect to the first Quarterly 
Dividend Payment Date, since the first issuance of any share or fraction of 
a share of Participating Preferred Stock. In the event the corporation shall 
at any time after March 5, 1987 (the "Rights Declaration Date") (i) declare 
any dividend on Common Stock, payable in shares of Common Stock, (ii) 
subdivide the outstanding Common Stock, or (iii) combine the outstanding 
Common Stock into a smaller number of shares, then in each such case the 
amount to which holders of shares of Participating Preferred Stock were 
entitled immediately prior to such event under clause (b) of the preceding 
sentence shall be adjusted by multiplying such amount by a fraction the 
numerator of which is the number of shares of Common Stock outstanding 
immediately after such event and the denominator of which is the number of 
shares of Common Stock that were outstanding immediately prior to such event. 

(b) On or after the first issuance of any share or
fractional share of Participating Preferred Stock, no dividend on Common 
Stock shall be declared unless concurrently therewith a dividend or 
distribution is declared on the Participating Preferred Stock as provided in 
paragraph (a) above; and the declaration of any such dividend on the Common 
Stock shall be expressly conditioned upon payment or declaration of the 
provision for a dividend on the Participating Preferred Stock as above 
provided. In the event no dividend or distribution shall have been declared 
on the Common Stock during the period between any Quarterly Dividend Payment 
Date and the next subsequent Quarterly Dividend Payment Date, a dividend of 
$20 per share on the Participating Preferred Stock shall nevertheless be 
payable on such subsequent Quarterly Dividend Payment Date. 
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(c) Dividends shall begin to accrue and be cumulative on
outstanding shares of Participating Preferred Stock from the Quarterly 
Dividend Payment Date next preceding the date of issue of such shares of 
Participating Preferred Stock, unless the date of issue of such shares is 
prior to the record date for the first Quarterly Dividend Payment Date, in 
which case dividends on such shares shall begin to accrue from the date of 
issue of such shares, or unless the date of issue is a Quarterly Dividend 
Payment Date or is a date after the record date for the determination of 
holders of shares of Participating Preferred Stock entitled to receive a 
quarterly dividend and before such Quarterly Dividend Payment Date, in either 
of which events such dividends shall begin to accrue and be cumulative from 
such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not 
bear interest. The Board of Directors may fix a record date for the 
determination of holders of shares of Participating Preferred Stock entitled 
to receive payment of a dividend or distribution declared thereon, which 
record date shall be no more than 30 days prior to the date fixed for the 
payment thereof. 

3. Dissolution, Liquidation and Winding Up.
( a) In the event of any voluntary or involuntary 

dissolution, liquidation or winding up of the affairs of the corporation 
(hereinafter referred to as a "Liquidation"), the holders of Participating 
Preferred Stock shall receive at least $1,000 per share, plus an amount equal 
to accrued and unpaid dividends and distributions thereon, whether or not 
declared, to the date of such payment, provided that the holders of shares 
of Participating Preferred Stock shall be entitled to receive at least an 
aggregate amount per share, subject to the provision for adjustment 
hereinafter set forth, equal to 100 times the aggregate amount to be 
distributed per share to holders of Common Stock (the "Participating 
Preferred Liquidation Preference"). 

(b) In the event the corporation shall at any time declare
or pay any dividend on the Common Stock payable in shares of Common stock, 
or effect a subdivision or combination or consolidation of the outstanding 
Common Stock (by reclassification or otherwise than by payment of a dividend 
in Common Stock) into a greater or lesser number os shares of Common Stock, 
then in each such case the amount which holders of Participating Preferred 
Stock were entitled immediately prior to such event pursuant to the provision 
set forth in paragraph (a) above, shall be adjusted by multiplying such 
amount by a fraction the numerator of which is the number of shares of Common 
Stock outstanding immediately after such event and the denominator of which 

is the number of shares of Common Stock that were outstanding immediately 
prior to such event. 

4. Voting Rights. The holders of shares of Participating 
Preferred Stock shall have the following voting rights: 

(a) Each share of Participating Preferred Stock shall
entitle the holder thereof to one (1) vote on all matters submitted to vote 
of the stockholders of the Company. 
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(b) Except as otherwise provided herein, or by law, the
Certificate of Incorporation or the By-Laws, the holders of shares of 
Participating Preferred Stock and the holders of shares of Common Stock shall 
vote together as one class on all matters submitted to a vote of stockholders 
of the Company. 

(c) If and whenever dividends on the Participating Preferred
Stock shall be in arrears in an amount equal to six quarterly dividend 
payments, then and in such event the holders of the Participating Preferred 
Stock, voting separately as a class (subject to the provisions of 
subparagraph (d) below), shall be entitled at the next annual meeting of the 
stockholders or at any special meeting to elect two (2) directors. Each 
share of Participating Preferred Stock shall be entitled to one vote, and 
holders of fractional shares shall have the right to a fractional vote. Upon 
election, such directors shall become additional directors of the corporation 
and the authorized number of directors of the corporation shall thereupon be 
automatically increased by such number of directors. such right of the 
holders of Participating Preferred Stock to elect directors may be exercised 
until all dividends in default on the Participating Preferred Stock shall 
have been paid in full, and dividends for the current dividend period 
declared and funds therefor set apart, and when so paid and set apart, the 
right of the holders of Participating Preferred Stock to elect such number 
of directors shall cease, the term of such directors shall thereupon 
terminate, and the authorized number of directors of the corporation shall 
thereupon return to the number of authorized directors otherwise in effect, 
but subject always to the same provisions for the vesting of such special 
voting rights in the case of any such future dividend default or defaults. 
The fact that dividends have been paid and set apart as required by the 
preceding sentence shall be evidenced by a certificate executed by the 
President and the chief financial officer of the corporation and delivered 
to the Board of Directors. The directors so elected by holders of 
Participating Preferred Stock shall serve until the certificate described in 
the preceding sentence shall have been delivered to the Board of Directors 
or until their respective successors shall be elected or appointed and 
qualify. 

At any time when such special voting rights have been so vested in the 
holders of the Participating Preferred Stock, the Secretary of the 
corporation may, and upon the written request of the holders of record of 10% 
or more of the number of shares of the Participating Preferred Stock then 
outstanding addressed to such Secretary at the principal office of the 
corporation in the Commonwealth of Kentucky, shall, call a special meeting 
of the holders of the Participating Preferred Stock for the election of the 
directors to be elected by them as hereinabove provided, to be held in the 
case of such written request within forty (40) days after delivery of such 
request, and in either case to be held at the place and upon the notice 
provided by law and in the corporation's By-Laws for the holding of meetings 
of stockholders; provided, however, that the Secretary shall not be required 
to call such a special meeting (i) if any such request is received less than 
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ninety (90) days before the date fixed for the next ensuing annual or special 
meeting of stockholders or (ii) if at the time any such request is received, 
the holders of Participating Preferred Stock are not entitled to elect such 
directors by reason of the occurrence of an event specified in the third 
sentence of subparagraph (d) below. 

(d) If, at any time when the holders of Participating
Preferred Stock are entitled to elect directors pursuant to the foregoing 
provisions of this paragraph 4, the holders of any one or more additional 
series of Preferred Stock are entitled to elect directors by reason of any 
default or event specified in the corporation's Restated Certificate of 
Incorporation, as amended, as in effect at the time of the certificate of 
designation for such series, and if the terms for such other additional 
series so permit, the voting rights of the two or more series then entitled 
to vote shall be combined (with each series having a number of votes 
proportional to the aggregate liquidation preference of its outstanding 
shares). In such case, the holders of Participating Preferred Stock and of 
all such other series then entitled so to vote, voting as a class, shall 
elect such directors. If the holders of any such other series have elected 
such directors prior to the happening of the default or event permitting the 
holders of Participating Preferred Stock to elect directors, or prior to a 
written request for the holding of a special meeting being received by the 
Secretary of the corporation from the holders of not less than 10% of the 
then outstanding shares of Participating Preferred Stock, then such directors 
so previously elected will be deemed to have been elected by and on behalf 
of the holders of Participating Preferred Stock as well as such other series, 
without prejudice to the right of the holders of Participating Preferred 
Stock to vote for directors if such previously elected directors shall 
resign, cease to serve or fail to stand for reelection while the holders of 
Participating Preferred Stock are entitled to vote. If the holders of any 
such other series are entitled to elect in excess of two (2) directors, the 
Participating Preferred Stock shall not participate in the election of more 
than two (2) such directors, and those directors whose terms first expire 
shall be deemed to be the directors elected by the holders of Participating 
Preferred Stock; provided that, if at the expiration of such terms the 
holders of Participating Preferred Stock are entitled to vote in the election 
of directors pursuant to the provisions of this paragraph 4, then the 
Secretary of the corporation shall call a meeting (which meeting may be the 
annual meeting or special meeting of stockholders referred to in subparagraph 
(c)) of holders of Participating Preferred Stock for the purpose of electing 
replacement directors (in accordance with the provisions of this paragraph 
4) to be held on or prior to the time of expiration of the expiring terms
referred to above.

(e) Except as otherwise set forth herein or required by law,
the corporation's Restated Certificate of Incorporation or By-Laws, holders 
of Participating Preferred Stock shall have no special voting rights and 
their consent shall not be required (except to the extent they are entitled 
to vote with holders of Common Stock as set forth herein) for the taking of 
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any corporate action. No consent of the holders of outstanding shares of 
Participating Preferred Stock at any time outstanding shall be required in 
order to permit the Board of Directors to: (i) increase the number of 
authorized shares of Participating Preferred Stock or to decrease such number 
to a number not below the sum of the number of shares of Participating 
Preferred Stock then outstanding and the number of shares with respect to 
which there are outstanding rights to purchase; or (ii) to issue Preferred 
Stock which is senior to the Participating Preferred Stock, junior to the 
Participating Preferred Stock or on a parity with the Participating Preferred 
Stock. 

5. Redemption. The shares of Participating Preferred Stock shall
not be redeemable. 

6. Conversion Rights. The Participating Preferred Stock is not 
convertible into Common Stock or any other security of the corporation. 

FIFTH: This corporation is to have perpetual existence. 

SIXTH: The private property of the stockholders shall not be subject 
to the payment of corporate debts to any extent whatsoever. 

SEVENTH: In the absence of fraud, no contract or transaction between 
the corporation and any other corporation, association or firm, and no act 
of the corporation, shall in any way be affected or invalidated by the fact 
that any of the directors or off ice rs of the corporation is in anywise, 
pecuniarily or otherwise, interested in, or is a shareholder, director, 
officer or member of, or is otherwise connected with, such other corporation, 
association or firm. A director or officer of the corporation shall not be 
disqualified by his office from dealing or contracting with the corporation, 
either as vendor, purchaser or otherwise; and any director or officer of the 
corporation, or any firm, corporation or association of which any director 
or officer is a member, shareholder, director or officer or with which he is 
otherwise connected, may, in the absence of fraud, be a party to, or 
pecuniarily or otherwise interested in, any contract or transaction of the 
corporation; nor shall any such officer or directors, in the absence of 
fraud, be liable to account to the corporation for any profits realized by, 
from, through or as a result of any such contract or transaction. 

EIGHTH: Whenever a compromise or arrangement is proposed between this 
corporation and its creditors or any class of them and/or between this 
corporation and its stockholders or any class of them, any court of equitable 
jurisdiction within the State of Delaware may, on the application in a 
summary way of this corporation or of any creditor or stockholder thereof, 
or on the application of any receiver or receivers appointed for this 
corporation under the provisions of Title a, Section 291 of the Revised Code 
of 1953 of said State, or on the application of trustees in dissolution or 
of any receiver or receivers appointed for this corporation under the 
provisions of Section 279 of the General Corporation Law of the State of 
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Delaware, order a, meeting of the creditors or class of creditors and/or of 
the stockholders or class of stockholders, of this corporation, as the case 
may be, to be summoned in such manner as the said court directs. If a 
majority in number representing three-fourths in value of the creditors or 
class of creditors, and/or f the stock.holders or class of stock.holders, of 
this corporation, as the case may be, agree to any compromise or arrangement 
and to any reorganization of this corporation as a consequence of such 
compromise or arrangement, the said compromise or arrangement and the said 
reorganization shall, if sanctioned by the Court to which the said 
application has been made, be binding on all the creditors or class of 
creditors, and/or on all the stockholders or class of stockholders, of this 
corporation, as the case may be, and also on this corporation. 

NINTH: The following provisions are hereby adopted for the regulation 
and management of the business and the conduct of the affairs of the 
corporation and for the purposes of creating, limiting, defining and 
regulating the rights and powers of the directors and of the stockholders, 
viz.: 

(a) The Board of Directors at any regular or special
meeting, and the stockholders at any annual meeting, shall have the power to 
make, alter, amend and repeal the By-Laws of the corporation, provided, 
however, that By-Laws made or adopted by the Stock.holders pursuant to the 
powers reserved to Stockholders in the Certificate of Incorporation shall not 
be subject to alteration or repeal by the Board of Directors, and provided 
further that the Board of Directors or the Stock.holders shall not have 
authority to authorize the election of directors of the corporation by 
cumulative voting, or to classify the directors by terms differing in dates 
of expiration, unless by unanimous approval of the Stockholders of the 
corporation. 

(b) The Board of Directors shall have the power to fix, from
time to time, the amount of the accumulated profits of the corporation to be 
reserved as working capital or for any other lawful purpose. 

(c) The Board of Directors shall have the power to
determine, from time to time, whether and to what extent and at what times 
and places and under what conditions and regulations the accounts and books 
of the corporation, or any of them, shall be open to the inspection of the 
stockholders; and no stockholder shall have any rights to inspect any account 
or book or document of the corporation, except as conferred by the laws of 
the State of Delaware, unless and until authorized so to do by resolution of 
the Board of Directors or stockholders of the corporation. 
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(d) The Board of Directors shall have power, without the
assent or vote of the stockholders, to authorize and to cause to be executed 
mortgage and liens upon the real and personal property of the corporation, 
including after-acquired property. 

(e) The Board of Directors shall have power at any time or
from time to time (without any action by the stockholders of the corporation) 
to create and issue, whether or not in connection with the issue and sale of 
any shares of stock or other securities of the corporation, rights, options 
or warrants entitling the holders thereof to purchase from the corporation 
any shares of its capital stock of any class or classes or of any series of 
any class or classes, such rights, options or warrants to be evidenced by or 
in such instrument or instruments as shall be approved by the Board of 
Directors. The terms upon which, the time or times, which may be limited or 
unlimited in duration, at or within which, and the price or prices at which 
any such shares may be purchased from the corporation upon the exercise of 
any such right, option, or warrant shall be such as shall be fixed and stated 
in the resolution or resolutions adopted by the Board of Directors providing 
for the creation and issue of such rights, options, or warrants and, in every 
case, set forth or incorporated by reference in the instrument or instruments 
evidencing such rights, options or warrants. In the absence of actual fraud 
in the transaction, the judgment of the directors as to the consideration for 
the issuance of such rights, options or warrants and the sufficiency thereof 
shall be conclusive. 

(f) Shares of capital stock of the corporation of any class
or classes hereby or hereafter authorized, and any rights, options or 
warrants entitling the holders thereof to purchase from the corporation any 
shares of its capital stock of any class or classes or of any series of any 
class or classes, may be issued by the corporation from time to time for such 
legal consideration as may be fixed from time to time by the Board of 
Directors. The Board of Directors shall have authority, as provided by 
statute, to determine that only a part of the consideration which shall be 
received by the corporation for any of the shares of its capital stock which 
it shall issue from time to time shall be capital. 

(g) The Board of Directors shall have the power to determine
from time to time the use and disposition of any surplus or net profits over 
and above the paid in capital stock of the corporation, and the Board of 
Directors in its discretion may use and apply any such surplus or accumulated 
profits, or any part thereof, in purchasing or acquiring any bonds or other 
obligations or shares of the capital stock of the corporation, to such 
extent, in such manner and upon such terms as the Board may deem expedient. 
Shares of the capital stock of the corporation so purchased or acquired may 
be resold unless such shares shall have been retired for the purpose of 
decreasing the corporation's capital stock as provided by law. 

(h) Elections shall be by ballot whenever requested by any
person entitled to vote, but unless so requested may be conducted in any way 
approved at the meeting of the stockholders at which such election is held. 
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( i) The stockholders shall have the power to hold their
meeting within or without the State of Delaware at such places as from time 
to time may be designated by the By-Laws or as therein provided; and the 
Board of Directors shall have power to hold its meetings at such places 
whether within or without said State as from time to time shall be designated 
by resolution of the Board of Directors. 

(j) The corporation shall have power, subject to the 
provisions of the laws of the State of Delaware and of the By-Laws of the 
corporation to keep the books of the corporation outside of said State at 
such places as may from time to time be designated by resolution of the Board 
of Directors. 

(k) The Board of Directors may, by resolution passed by a
majority of the whole Board, designate two or more of their number to 
constitute an Executive Committee, who, to the extent provided in said 
resolution or in the By-Laws of the corporation, shall have and exercise the 
powers of the Board of Directors in the management of the business and 
affairs of the corporation, including the power to authorize the seal of the 
corporation to be affixed to all papers which may require it. 

(1) In addition to the powers and authorities hereinbefore
or by statute expressly conferred upon them, the Board of Directors may 
exercise all such powers and do all such acts and things as may be exercised 
or done by the corporation; subject, nevertheless, to the provisions of the 
laws of the State of Delaware, of this certificate, and of the By-Laws of the 
corporation. 

(m) The corporation shall be entitled to treat the person
in whose name any share, right or option is registered as the owner thereof, 
for all purposes, and shall not be bound to recognize any equitable or other 
claim to or interest in which share, right or option on the part of any other 
person, whether or not the corporation shall have notice thereof, save as may 
be expressly provided by the laws of the State of Delaware. 

(n) In addition to the powers and authorities hereinbefore
or by statute expressly conferred upon them, the Board of Directors may 
exercise all such powers and do all such acts and things as may be exercised 
or done by the corporation; subject, nevertheless, to the provisions of the 
laws of the State of Delaware, of this Certificate and of the By-Laws of the 
corporation. 

TENTH: A director of the corporation shall not be personally liable 
to the corporation or its stockholders for monetary damages for breach 'of 
fiduciary duty as a director except for liability (i) for any breach of the 
director's duty of loyalty to the corporation or its stockholders, (ii) for 
acts or omissions not in good faith or which involve intentional misconduct 
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or a knowing violation of law, (iii) under Section 174 of the Delaware 
General Corporation Law, or (iv) for any transaction from which the director 
derived an improper personal benefit. 

ELEVENTH: Except as otherwise set forth elsewhere in this Tenth 
Article the affirmative vote of three-fourths of the outstanding shares 
entitled to vote thereon shall be required: (a) for the adoption of any 
agreement for the merger or consolidation of the corporation with or into a 
related company or an affiliate of a related company, (b) to authorize the 
sale or lease of all or substantially all of the assets of the corporation 
to a related company or affiliate of a related company, or (c) to authorize 
the sale or lease to the corporation or any subsidiary of any assets of a 
related company or an affiliate of a related company in exchange for equity 
securities of the corporation. 

A determination of the Board of Directors of the corporation, based 
on information known to the Board of Directors and made in good faith, shall 
be conclusive as to whether a company, person or other entity is a related 
company, an affiliate or an associate and whether a related person or 
affiliate thereof beneficially owns more than 5% of any class of equity 
securities of the corporation. 

The provisions of this Tenth Article shall not be applicable to any 
(i) merger or consolidation of the corporation with or into a related person
or affiliate thereof, (ii) sale or lease of all or any substantial part of
the assets of the corporation to a related person or affiliate thereof, or
(iii) sale or lease of any assets of a related person or affiliate thereof
to the corporation or any subsidiary in exchange for equity securities of the
corporation, if the Board of Directors of the corporation shall have approved
such a transaction with such related company or affiliate prior to the time
that such related company or affiliate became a holder of more than 5% of any
class of equity securities of the corporation.

The provisions of this Tenth Article shall be in addition to the 
requirements of the Delaware Corporation Law and shall not be amended or 
repealed without the affirmative vote of three-fourths of the outstanding 
stock of the corporation entitled to vote thereon. 

For purposes of this Tenth Article a "related company" in respect of 
a given transaction is any company, person or other entity which by itself 
or together with its affiliates and associates is the beneficial owner, 
directly or indirectly, of more than 5% of any class of equity securities of 
the corporation as of the record date for the determination of stockholders 
entitled to vote on such transactions. An "affiliate" of a related company 
is any company, person or other entity which, directly or indirectly, through 
one or more intermediaries, controls or is controlled by, or is under common 
control with, the related company. An "associate" of a related company is 
any officer, director or beneficial owner, directly or indirectly, of 5% or 
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more of any class of equity securities of such related company or any of its 
affiliates. "Equity security" is any stock or similar security, or any 
security, convertible, with or without consideration, into such a security, 
or carrying any warranty to subscribe to or purchase such a security, or any 
such warrant or right. 

A related company shall be deemed to be the beneficial owner of any 
equity securities which it or its affiliates or associates has the right to 
acquire pursuant to any agreement or which are beneficially owned, directly 
or indirectly, by any other company, person or entity (or an affiliate or 
associate of such company, person, or entity) with which it or its affiliates 
or associates has any agreement, arrangement or understanding for the purpose 
of acquiring, holding, voting or disposing of any equity securities of the 
corporation. 

TWELFTH: This corporation reserves the right to amend, alter, change 
or repeal any provisions contained in this Certificate of Incorporation in 
the manner now or hereafter prescribed by · the statue, and all rights 
conferred upon stockholders herein are granted subject to this reservation. 

IN WITNESS WHEREOF, HUMANA INC. has caused its corporate seal to be 
hereunto affixed and this Restated Certificate of Incorporation to be signed 
by Thomas J. Flyn�, its Executive Vice President and Alice F. Newton, its
Secretary, this -· day of November, 1989.

COMMONWEALTH OF KENTUCKY 

COUNTY OF JEFFERSON 

HUMANA INC. 

By: 

By: 

ss. 

-�
\ 1-t> / I �r�--

Executive Vic� President 
/'

'---) 

U� � (_ � &L(/_:z;-?--.J
Secretary 

<+ 

BE IT REMEMBERED, that on this ____ day of November, 1989,

personally came before me, a Notary Public in the County and Commonwealth 
aforesaid, Thomas J. Flynn and Alice F. Newton, Executive Vice President and 
Secretary, respectively, of HUMANA INC., a corporation of the State of 
Delaware, the corporation described in and which executed the foregoing 
Restated Certificate of Incorporation, known to me personally to be such, 
and, they, the said Thomas J. Flynn and Alice F. Newton, as such Executive 
Vice President and Secretary, respectively, duly executed said certificate 
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before me and acknowledged the said certificate to be their act and deed and 
the act and deed of said corporation and that the facts stated in said 
Certificate are true; that the signatures of the said Executive Vice 
President and Secretary, respectively, of said corporation to the foregoing 
certificate are in the handwriting of the said Executive Vice President and 
Secretary, respectively, and that the seal affixed to said certificate is the 
corporate seal of said corporation. 

IN WITNESS WHEREOF, I have hereunto set my hand and seal of office the 
day and year first above written. 

Notary Public., Jefferson County, Kentucky 
I 

�_./ 

( ( I · D
My commission expires: l.. \_/ t . l i' 1.-

---------'-------

Attachment I.B.2-6: Humana Inc.’s articles of incorporation and bylaws

MCO RFP #758 2000000202 Attachment I.B.2-6 25 of 42



Restated November 12, 1997 
Amended January 4, 2007 
Restated December 14, 2017 

BY-LAWS OF 

HUMANA INC. 

ARTICLE I 
Meetings of Stockholders 

Section 1.1  Annual Meetings.  The annual meeting of the stockholders for the election of 
directors and for the transaction of such other business as properly may come before such meeting shall 
be held on such date, and at such time and place within or without the State of Delaware as may be 
designated by the Board of Directors. 

Section 1.2  Special Meetings.  Special meetings of the stockholders for any purpose or 
purposes, unless otherwise prescribed by law, may be called at any time by the Board of Directors, the 
Chairman of the Board, the Chief Executive Officer, or the President, to be held on such date, and at such 
time and place within or without the State of Delaware as the Board of Directors, the Chairman of the 
Board, the Chief Executive Officer or the President, whichever has called the meeting, shall direct.  A 
special meeting of the stockholders shall be called by the Chairman of the Board, the Chief Executive 
Officer, or the President whenever stockholders owning one-fourth of the shares of the Corporation then 
issued and outstanding and entitled to vote on matters to be submitted to stockholders of the Corporation 
shall make application therefor in writing.  Any such written request shall state a proper purpose or 
purposes of the meeting and shall be delivered to the Chairman of the Board, the Chief Executive Officer 
or the President. 

Section 1.3  Notice of Meeting.  Written notice of every meeting of the stockholders shall 
be given by, or at the direction of, the person authorized to call the meeting, to each stockholder of record 
entitled to vote at the meeting, at his address appearing on the books of the Corporation or supplied by 
him to the Corporation for the purpose of notice.  The notice of every meeting of the stockholders shall 
specify the place, day and hour of the meeting and, in the case of a special meeting, the matter or 
matters to be acted upon at such meeting.  Only the matter or matters specified in the notice of a special 
meeting shall be acted upon thereat.  All notices of meetings of the stockholders shall be mailed at least 
ten days before the time of the meeting. 

The notice of every meeting of the stockholders may be accompanied by a form of proxy 
approved by the Board of Directors in favor of such person or persons as the Board of Directors may 
select. 

Section 1.4  Quorum.  Except where otherwise provided by law or these By-laws, the 
presence at any meeting, in person or by proxy, of the holders of record of a majority of the shares then 
issued and outstanding and entitled to vote shall be necessary and sufficient to constitute a quorum for 
the transaction of business. 

Section 1.5  Adjournments.  In the absence of a quorum, a majority in interest of the 
stockholders entitled to vote, present in person or by proxy, or, if no stockholder entitled to vote is present 
in person or by proxy, any officer entitled to preside or act as secretary of such meeting, may adjourn the 
meeting from time to time until a quorum shall be present.  At any such adjourned meeting at which a 
quorum shall be present, any business may be transacted which might have been transacted at the 
meeting as originally called. 
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Section 1.6  Voting.  A nominee for director shall be elected to the Board of Directors if 
the votes cast for such nominee’s election exceed the votes cast against such nominee’s election; 
provided, however, that directors shall be elected by a plurality of the votes cast at meeting of 
stockholders for which (i) the Secretary of the Corporation receives a notice that a stockholder has 
nominated a person for election to the Board of Directors in compliance with the advance notice 
requirements for stockholder nominees for director set forth in Article I, Section 1.10 of these By-laws and 
(ii) such nomination has not been withdrawn by such stockholder on or before the tenth day before the 
Corporation first mails its notice of meeting for such meeting to the stockholders.  If directors are to be 
elected by a plurality of the votes cast, stockholders shall not be permitted to vote against a nominee.  All 
other questions submitted to stockholders shall be determined by a majority of the votes cast affirmatively 
or negatively on such question, except where otherwise provided by law, the Certificate of Incorporation 
of the Corporation or the By-laws.  All voting shall be on a non-cumulative basis.

Section 1.7  Proxies.  Any stockholder entitled to vote may vote by proxy, provided that 
the instrument authorizing such proxy to act shall have been executed in writing (which shall include 
telegraphing or cabling) by the stockholder or by his duly authorized attorney-in-fact and filed with the 
Secretary of the Corporation. 

Section 1.8  Judges of Election.  The Board of Directors may appoint judges of election to 
serve at any election of directors and at balloting on any other matter that may properly come before a 
meeting of stockholders.  If no such appointment shall be made, or if any of the judges so appointed shall 
fail to attend, or refuse to or be unable to serve, then such appointment may be made by the presiding 
officer at the meeting. 

Section 1.9  Stockholder Proposals.  At an annual meeting of stockholders only such 
business shall be conducted, and only such proposals shall be acted upon, as shall have been properly 
brought before the annual meeting of stockholders (a) by, or at the direction of, the Board of Directors or 
(b) by a stockholder of the Corporation who complies with the procedures set forth in this Section 1.9. 
For business or a proposal to be properly brought before an annual meeting of stockholders by a 
stockholder, the stockholder must have given timely notice thereof in writing to the Secretary of the 
Corporation.  To be timely, a stockholder's notice must be delivered to or mailed and received at the 
principal executive offices of the Corporation not less than 60 days nor more than 90 days prior to the 
scheduled date of the annual meeting, regardless of any postponement, deferral or adjournment of that 
meeting to a later date; provided, however, that if less than 70 days' notice or prior public disclosure of the 
date of the annual meeting is given or made to stockholders, notice by the stockholder to be timely must 
be so delivered or received not later than the close of business on the 10th day following the earlier of (i) 
the day on which such notice of the date of the meeting was mailed or (ii) the day on which such public 
disclosure was made.

A stockholder's notice to the Secretary shall set forth as to each matter the stockholder 
proposes to bring before an annual meeting of stockholders (i) a description, in 500 words or less, of the 
business desired to be brought before the annual meeting and the reasons for conducting such business 
at the annual meeting, (ii) the name and address, as they appear on the Corporation's books, of the 
stockholders known by such stockholder to be supporting such proposal, (iii) the class and number of 
shares of the Corporation which are beneficially owned by such stockholder on the date of such 
stockholder's notice and by any other stockholders known by such stockholder to be supporting such 
proposal on the date of such stockholder's notice, (iv) a description, in 500 words or less, of any interest 
of the stockholder in such proposal, and (v) a representation that the stockholder is a holder of record of 
stock of the Corporation and intends to appear in person or by proxy at the meeting to present the 
proposal specified in the notice. Notwithstanding anything in these By-Laws to the contrary, no business 
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shall be conducted at a meeting of stockholders except in accordance with the procedures set forth in this 
Section 1.9. 

The chairman of the meeting shall, if the facts warrant, determine and declare to the 
meeting that the business was not properly brought before the meeting in accordance with the 
procedures prescribed by this Section 1.9, and if he should so determine, he shall so declare to the 
meeting and any such business not properly brought before the meeting shall not be transacted. 
Notwithstanding the foregoing, nothing in this Section 1.9 shall be interpreted or construed to require the 
inclusion of information about any such proposal in any proxy statement distributed by, at the direction of, 
or on behalf of, the Board of Directors. 

The provisions of this Section 1.9 shall be applicable to annual meetings of stockholders 
after the 1993 annual meeting of stockholders. 

Section 1.10  Stockholder Nominations.  Subject to the rights, if any, of the holders of any 
series of Preferred Stock then outstanding, only persons nominated in accordance with the procedures 
set forth in this Section 1.10 or pursuant to Section 2.6 below shall be eligible for election as directors. 
Nominations of persons for election to the Board may be made at an annual meeting of stockholders or 
special meeting of stockholders called by the Board of Directors for the purpose of electing directors (i) by 
or at the direction of the Board (each, a “Board Nominee”) or (ii) by any stockholder of the Corporation 
entitled to vote for the election of directors at such meeting who complies with the notice procedures set 
forth in this Section 1.10 or pursuant to Section 2.6 below.  Such nominations, other than those for Board 
Nominees or pursuant to Section 2.6 below, shall be made pursuant to timely notice in writing to the 
Secretary of the Corporation. To be timely, a stockholder's notice must be delivered to or mailed and 
received at the principal executive offices of the Corporation not less than 60 days nor more than 90 days 
prior to the scheduled date of the meeting, regardless of any postponement, deferral or adjournment of 
that meeting to a later date; provided, however, that if less than 70 days' notice or prior public disclosure 
of the date of the meeting is given or made to stockholders, notice by the stockholder to be timely must 
be so delivered or received not later than the close of business on the 10th day following the earlier of (i) 
the day on which such notice of the date of the meeting was mailed or (ii) the day on which such public 
disclosure was made. 

A stockholder's notice to the Secretary shall set forth (i) as to each person whom the 
stockholder proposes to nominate for election or reelection as a director (a) the name, age, business 
address and residence address of such person, (b) the principal occupation or employment of such 
person, (c) the class and number of shares of the Corporation which are beneficially owned by such 
person on the date of such stockholder's notice, (d) a statement whether such person, if elected, intends 
to tender, promptly following such person’s election, an irrevocable resignation effective upon such 
person’s failure to receive the required vote for re-election at any future meeting at which such person 
would face re-election and upon acceptance of such resignation by the Board of Directors, in accordance 
with the Corporation’s Board Practice on Director Elections which is part of the Corporate Governance 
Guidelines and (e) any other information relating to such person that is required to be disclosed in 
solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to 
Regulation 14A under the Securities Exchange Act of 1934, as amended, or any successor statute 
thereto (the "Exchange Act") (including without limitation such person's written consent to being named in 
the proxy statement as a nominee and to serving as a director if elected); (ii) as to the stockholder giving 
the notice (a) the name and address, as they appear on the Corporation's books, of such stockholder and 
any other stockholders known by such stockholder to be supporting such nominee(s), (b) the class and 
number of shares of the Corporation which are beneficially owned by such stockholder on the date of 
such stockholder's notice and by any other stockholders known by such stockholder to be supporting 
such nominee(s) on the date of such stockholder's notice, (c) a representation that the stockholder is a 
holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear 
in 
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person or by proxy at the meeting to nominate the person or persons specified in the notice; and (iii) a 
description of all arrangements or understandings between the stockholder and each nominee and other 
person or persons (naming such person or persons) pursuant to which the nomination or nominations are 
to be made by the stockholder. 

No person shall be eligible for election as a director of the Corporation unless nominated 
in accordance with the procedures set forth in this Section 1.10.  The chairman of the meeting shall, if the 
facts warrant, determine and declare to the meeting that a nomination was not made in accordance with 
the procedures prescribed by this Section 1.10, and if he should so determine, he shall so declare to the 
meeting and the defective nomination shall be disregarded. 

The provisions of this Section 1.10 shall be applicable to meetings of stockholders after 
the 1993 annual meeting of stockholders. 

Section 1.11  Record Date for Written Consents.  In order that the Corporation may 
determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board 
of Directors may fix a record date, which record date shall not precede the date upon which the resolution 
fixing the record date is adopted by the Board of Directors, and which date shall not be more than ten (10) 
days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. 
Any stockholder of record seeking to have the stockholders authorize or take corporate action by written 
consent shall, by written notice to the Secretary, request the Board of Directors to fix a record date.  The 
Board of Directors shall promptly, but in all events within ten (10) days after the date on which such a 
request is received, adopt a resolution fixing the record date.  If no record date has been fixed by the 
Board of Directors within ten (10) days of the date on which such a request is received, the record date 
for determining stockholders entitled to consent to corporate action in writing without a meeting, when no 
prior action by the Board of Directors is required by applicable law, shall be the first date on which a 
signed written consent setting forth the action taken or proposed to be taken is delivered to the 
Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or 
any officer or agent of the Corporation having custody of the book in which proceedings of  stockholders 
meetings are recorded, to the attention of the Secretary of the Corporation.  Delivery shall be by hand or 
by certified or registered mail, return receipt requested.  If no record date has been fixed by the Board of 
Directors and prior action by the Board of Directors is required by applicable law, the record date for 
determining stockholders entitled to consent to corporate action in writing without a meeting shall be at 
the close of business on the date on which the Board of Directors adopts the resolution taking such prior 
action. 

ARTICLE II 
Board of Directors 

Section 2.1  Number.  The number of directors which shall constitute the whole Board of 
Directors shall be fixed from time to time by resolution of the Board of Directors or stockholders (any such 
resolution of either the Board of Directors or stockholders being subject to any later resolution of either of 
them) but in no event shall such number be less than three or more than fifteen. 

Section 2.2  Election and Term of Office.  Directors shall be elected at the annual 
meeting of the stockholders.  Each director (whether elected at an annual meeting or to fill a vacancy or 
otherwise) shall continue in office until his successor shall have been elected or until his earlier death, 
resignation or removal in the manner hereinafter provided. 

Section 2.3  The Chairman of the Board.  The Chairman of the Board shall be elected 
from among the members of the Board of Directors.  If present, he shall preside at all meetings of 
stockholders and the Board of Directors and he shall see that all orders and resolutions of the Board of 
Directors are carried into effect.  He may sign, with any officer thereunto duly authorized, certificates of 
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stock of the Corporation the issuance of which shall have been duly authorized (the signature to which 
may be a facsimile signature). He shall also perform such other duties as are given to him by these 
By-laws or as from time to time may be assigned to him by the Board of Directors. 

Section 2.4  Vice Chairman of the Board.  The Vice Chairman of the Board shall, in the 
absence of the Chairman of the Board, preside at all meetings of stockholders and the Board of Directors. 
He shall perform such other duties as may be assigned to him by these By-laws, the Board of Directors or 
the Chairman of the Board. 

Section 2.5  Vacancies and Additional Directorships.  If any vacancy shall occur among 
the directors by reason of death, resignation, or removal, or as the result of an increase in the number of 
directorships, the directors then in office shall continue to act and may fill any such vacancy by a vote of 
the directors then in office (including any directors who have submitted their resignation but whose 
resignation has not become effective), though less than a quorum.  If the whole board shall submit their 
resignations, said board, prior to the effectiveness of their resignations, may elect their successors who 
will take office upon such resignations. 

Section 2.6  Proxy Access for Director Nominations. Whenever the Board solicits proxies 
with respect to an annual meeting of stockholders, the Corporation shall include in its proxy statement for 
such annual meeting, in addition to the Board Nominees, the name, together with the Required 
Information (defined below), of any person or persons, as applicable, nominated for election as a director 
(each such person, a “Stockholder Nominee”) pursuant to a timely notice that satisfies Section 2.6 of this 
Article II delivered by one or more stockholders who satisfy, or are acting on behalf of persons who 
satisfy, the ownership and other requirements of Section 2.6 of this Article II (such stockholder or 
stockholders, and any person on whose behalf they are acting, the “Eligible Stockholder”), and who 
expressly elects at the time of providing the notice required by this Article II (the “Notice of Proxy Access 
Nomination”) to have its nominee or nominees included in the Corporation’s proxy materials pursuant to 
this Article II Section 2.6. 

(a) To be timely, a Notice of Proxy Access Nomination must be delivered to, or mailed 
and received at the principal executive offices of the Corporation not less than 120 days nor more than 
150 days prior to the anniversary of the date the Corporation commenced mailing of its proxy materials in 
connection with the most recent annual meeting of stockholders (the last day on which a Notice of Proxy 
Access Nomination may be delivered, the “Final Proxy Access Nomination Date”). In no event shall the 
public announcement of an adjournment or postponement of an annual meeting commence a new time 
period (or extend any time period) for the giving of a Notice of Proxy Access Nomination. In addition to 
other requirements set forth in this Section 2.6, the Notice of Proxy Access Nomination must include the 
name and address of the Eligible Stockholder (including each stockholder and/or beneficial owner whose 
stock ownership is counted for the purposes of qualifying as an Eligible Stockholder). 

(b) For purposes of this Article II Section 2.6, the “Required Information” that the 
Corporation will include in its proxy statement is (i) the information concerning the Stockholder Nominee 
and the Eligible Stockholder that, as determined by the Corporation, is required to be disclosed in a proxy 
statement filed pursuant to the proxy rules of the Securities and Exchange Commission (“SEC”), and (ii) if 
the Eligible Stockholder so elects, a Statement (defined below). 

(c) The maximum number of Stockholder Nominees that must be included in the 
Corporation’s proxy materials with respect to an annual meeting of stockholders pursuant to this Section 
2.6 shall not exceed the larger of two (2) or 20% of the number of directors serving on the Board of 
Directors as of the Final Proxy Access Nomination Date, or if such amount is not a whole number, the 
closest whole number below 20%. The following persons shall be considered Stockholder Nominees for 
purposes of determining when the maximum number of Stockholder Nominees provided for in this 
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Section 2.6 has been reached: (1) any Stockholder Nominee that was submitted by an Eligible 
Stockholder for inclusion in the Corporation’s proxy materials pursuant to this Article II Section 2.6 whom 
the Board of Directors decides to nominate as a Board Nominee, (2) any Stockholder Nominee whose 
nomination is subsequently withdrawn; (3)  any person(s) nominated pursuant to Section 1.10 of Article I 
of these By-Laws for election at the applicable annual meeting; and (4) any director who had been a 
Stockholder Nominee or a nominee of a stockholder pursuant to Article II Section 2.6 at any of the 
preceding two annual meetings and whose reelection at the upcoming annual meeting is being 
recommended by the Board of Directors. In the event that the number of Stockholder Nominees 
submitted by Eligible Stockholders pursuant to this Article II Section 2.6 exceeds (x) this maximum 
number, less (y) the number of persons considered Stockholder Nominees as described in clauses (1), 
(2), (3) and (4) above ((x) less (y), the “Permitted Number”), each Eligible Stockholder shall select one 
Stockholder Nominee for inclusion in the Corporation’s proxy materials until the Permitted Number is 
reached, going in the order of the amount (largest to smallest) of shares of the Corporation’s common 
stock owned by each Eligible Stockholder as disclosed in the Notice of Proxy Access Nomination 
submitted to the Corporation. If the Permitted Number is not reached after each Eligible Stockholder has 
selected one Stockholder Nominee, this selection process shall continue as many times as necessary, 
following the same order each time, until the Permitted Number is reached. 

(d) An Eligible Stockholder must have owned (as defined below) 3% or more of the 
Corporation’s outstanding common stock continuously for at least three years (the “Required Shares”) as 
of both the date the written notice of the nomination is delivered to or mailed and received by the 
Corporation in accordance with this Section 2.6 of Article II and the record date for determining 
stockholders entitled to vote at the upcoming annual meeting and must continue to own the Required 
Shares until such upcoming annual meeting of stockholders. For purposes of satisfying the foregoing 
ownership requirement under this Section 2.6, (i) the shares of common stock owned by one or more 
stockholders, or by the person or persons who own shares of the Corporation’s common stock and on 
whose behalf any stockholder is acting, may be aggregated, provided that the number of stockholders 
and other persons whose ownership of shares is aggregated for such purpose shall not exceed twenty, 
and (ii) two or more funds that are (A) under common management and investment control, (B) under 
common management and funded primarily by the same employer, or (C) a “group of investment 
companies,” as such term is defined in Section 12(d)(1)(G)(ii) of the Investment Company Act of 1940, as 
amended, shall be treated as one stockholder or person for this purpose. 

(e) Within the time period specified in Article II Section 2.6 for providing notice of a 
nomination, an Eligible Stockholder must provide the following information in writing to the Secretary (in 
addition to the information required to be provided by Article I Section 1.10): (i) one or more written 
statements from the record holder of the shares (and from each intermediary through which the shares 
are or have been held during the requisite three-year holding period) verifying that, as of a date within 
seven (7) calendar days prior to the date the written notice of the nomination is delivered to or mailed and 
received by the Corporation, the Eligible Stockholder owns, and has owned continuously for the 
preceding three years, the Required Shares, and the Eligible Stockholder’s agreement to provide, within 
five (5) business days after the record date for the upcoming annual meeting, written statements from the 
record holder and intermediaries verifying the Eligible Stockholder’s continuous ownership of the 
Required Shares through the record date, (ii) the written consent of each Stockholder Nominee to be 
named in the proxy statement as a nominee and to serving as a director if elected, (iii) a copy of the 
Schedule 14N that has been filed with the SEC as required by Rule 14a-18 under the Exchange Act, as 
may be amended, (iv) a representation that the Eligible Stockholder (including each member of any group 
of stockholders or other persons that together is an Eligible Stockholder hereunder) (A) acquired the 
Required Shares in the ordinary course of business and not with the intent to change or influence control 
at the Corporation, and does not presently have such intent, (B) has not nominated and will not nominate 
for election to the Board of Directors at the meeting any person other than the Stockholder Nominee(s) 
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being nominated pursuant to this Article II Section 2.6, (C) has not engaged and will not engage in, and 
has not and will not be, a “participant” in another person’s “solicitation” within the meaning of Rule 14a-
1(l) under the Exchange Act in support of the election of any individual as a director at the meeting other 
than its Stockholder Nominee or a Board Nominee, (D) will not distribute to any stockholder any form of 
proxy for the meeting other than the form distributed by the Corporation, and (E) will provide facts, 
statements and other information in all communications with the Corporation and its stockholders that are 
or will be true and correct in all material respects and do not and will not omit to state a material fact 
necessary in order to make the statements made, in light of the circumstances under which they were 
made, not misleading, and (v) an undertaking that the Eligible Stockholder (including each member of any 
group of stockholders or other persons that together is an Eligible Stockholder hereunder) agrees to (A) 
assume all liability stemming from any legal or regulatory violation arising out of the Eligible Stockholder’s 
communications with the Corporation’s stockholders or out of the information that the Eligible Stockholder 
provided to the Corporation, (B) indemnify and hold harmless the Corporation and each of its directors, 
officers and employees individually against any liability, loss or damages in connection with any 
threatened or pending action, suit or proceeding, whether legal, administrative or investigative, against 
the Corporation or any of its directors, officers or employees arising out of any nomination submitted by 
the Eligible Stockholder pursuant to this Article II Section 2.6, (C) file with the SEC all soliciting materials 
as required under Section 2.6(k) of this Article II, and (D) comply with all other applicable laws, rules, 
regulations and listing standards with respect to any solicitation in connection with the upcoming annual 
meeting. The inspector of elections shall not give effect to the Eligible Stockholder’s votes with respect to 
the election of directors if the Eligible Stockholder does not comply with each of the representations in 
clause (iv) above. 

(f) For purposes of this Article II Section 2.6, an Eligible Stockholder shall be deemed to 
“own” only those outstanding shares of the Corporation’s common stock as to which the stockholder 
possesses both (i) the full voting and investment rights pertaining to the shares and (ii) the full economic 
interest in (including the opportunity for profit and risk of loss on) such shares; provided that the number 
of shares calculated in accordance with clauses (i) and (ii) shall not include any shares (x) sold by such 
Eligible Stockholder or any of its affiliates in any transaction that has not been settled or closed, (y) 
borrowed by such Eligible Stockholder or any of its affiliates for any purposes or purchased by such 
Eligible Stockholder or any of its affiliates pursuant to an agreement to resell or (z) subject to any option, 
warrant, forward contract, swap, contract of sale, other derivative or similar agreement entered into by 
such stockholder or any of its affiliates, whether any such instrument or agreement is to be settled with 
shares or with cash based on the notional amount or value of outstanding shares of the Corporation’s 
common stock, in any such case which instrument or agreement has, or is intended to have, the purpose 
or effect of (1) reducing in any manner, to any extent or at any time in the future, such stockholder’s or 
affiliates’ full right to vote or direct the voting of any such shares, and/or (2) hedging, offsetting or altering 
to any degree gain or loss arising from the full economic ownership of such shares by such stockholder or 
affiliate. An Eligible Stockholder shall “own” shares held in the name of a nominee or other intermediary 
so long as the stockholder retains the right to instruct how the shares are voted with respect to the 
election of directors and possesses the full economic interest in the shares. A stockholder’s ownership of 
shares shall be deemed to continue during any period in which the stockholder has delegated any voting 
power by means of a proxy, power of attorney or other instrument or arrangement that is revocable at any 
time by the stockholder. A person’s ownership of shares shall be deemed to continue during any period in 
which (i) the person has loaned such shares, provided that the person has the power to recall such 
loaned shares on five business days’ notice; or (ii) the person has delegated any voting power by means 
of a proxy, power of attorney or other instrument or arrangement that is revocable at any time by the 
person. Whether outstanding shares of the Corporation’s common stock are “owned” for these purposes 
shall be determined by the Board of Directors, which determination shall be conclusive and binding on the 
Corporation and its stockholders. For purposes of this Article II Section 2.6, the term “affiliate” shall have 
the meaning ascribed thereto in the regulations promulgated under the Exchange Act. 
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(g) The Eligible Stockholder may provide to the Secretary, within the time period 
specified in this Section 2.6 of Article II for providing notice of a nomination, a written statement for 
inclusion in the Corporation’s proxy statement for the meeting, not to exceed 500 words, in support of the 
candidacy of any Stockholder Nominee submitted by such Eligible Stockholder (the “Statement”). 
Notwithstanding anything to the contrary contained in this Article II, the Corporation may omit from its 
proxy materials any information or Statement that it believes would violate any applicable law, rule, 
regulation or listing standard. 

(h) Within the time period specified in Article II Section 2.6 of these By-Laws for 
providing a Notice of Proxy Access Nomination, a Stockholder Nominee must deliver to the Secretary a 
written representation and agreement that such person (i) is not and will not become a party to any 
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any 
person or entity as to how such person, if elected as a director, will act or vote on any issue or question 
that has not been disclosed to the Corporation, (ii) is not and will not become a party to any agreement, 
arrangement or understanding with any person or entity other than the Corporation with respect to any 
direct or indirect compensation, reimbursement or indemnification in connection with service or action as 
a director that has not been disclosed to the Corporation, and (iii) will comply with all of the Corporation’s 
corporate governance, conflict of interest, confidentiality and stock ownership and trading policies and 
guidelines, and any other Corporation policies and guidelines applicable to directors. At the request of the 
Corporation, the Stockholder Nominee must submit all completed and signed questionnaires required of 
Corporation directors and officers. The Corporation may request such additional information as necessary 
to permit the Board of Directors to determine if each Stockholder Nominee is independent under 
applicable listing standards, any applicable rules of the SEC and any publicly disclosed standards used 
by the Board of Directors in determining and disclosing the independence of the Corporation’s directors 
(the “Applicable Independence Standards”). If the Board of Directors determines that the Stockholder 
Nominee is not independent under any of these standards, the Stockholder Nominee will not be eligible 
for inclusion in the Corporation’s proxy materials. 

(i) The Corporation shall not be required to include, pursuant to this Article II Section 
2.6, a Stockholder Nominee in its proxy materials (i) for any meeting for which the Secretary receives a 
notice that the Eligible Stockholder or any other stockholder has nominated a Stockholder Nominee for 
election to the Board of Directors pursuant to the requirements of Article I Section 1.10 and does not 
expressly elect at the time of providing the notice to have its nominee included in the Corporation’s proxy 
materials pursuant to this Article II Section 2.6, (ii) if the Eligible Stockholder who has nominated such 
Stockholder Nominee has engaged in or is currently engaged in, or has been or is a “participant” in 
another person’s, “solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act in support of 
the election of any individual as a director at the meeting other than its Stockholder Nominee(s) or a 
Board Nominee, (iii) if the Stockholder Nominee is or becomes a party to any compensatory, payment or 
other financial agreement, arrangement or understanding with any person or entity other than the 
Corporation, or is receiving or will receive any such compensation or other payment from any person or 
entity other than the Corporation, in each case in connection with service as a director of the Corporation, 
that has not been disclosed to the Corporation, (iv) who is not independent under the Applicable 
Independence Standards, as determined by the Board of Directors, (v) whose election as a member of 
the Board of Directors would cause the Corporation to be in violation of these By-Laws, the Corporation’s 
Certificate of Incorporation, the listing standards of the principal exchange upon which the Corporation’s 
common stock is traded, or any applicable state or federal law, rule or regulation, (vi) who is or has been, 
within the past three years, an officer or director of a competitor, as defined in Section 8 of the Clayton 
Antitrust Act of 1914, (vii) whose then-current or within the preceding ten (10) years’ business or personal 
interests place such Stockholder Nominee in a conflict of interest with the Corporation or any of its 
subsidiaries that would cause such Stockholder Nominee to violate any fiduciary duties of directors 
established pursuant to the Delaware General Corporations Law, including but not limited to, the duty of 
loyalty and duty of care, as determined by the Board of Directors; (viii) who is a named subject of a 
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pending criminal proceeding (excluding traffic violations and other minor offenses) or has been convicted 
in such a criminal proceeding within the past ten years, (ix) who is subject to any order of the type 
specified in Rule 506(d) of Regulation D promulgated under the Securities Act of 1933, as amended, (x) if 
such Stockholder Nominee or the applicable Eligible Stockholder shall have provided information to the 
Corporation in respect to such nomination that was untrue in any material respect or omitted to state a 
material fact necessary in order to make the statement made, in light of the circumstances under which 
they were made, not misleading, as determined by the Board of Directors, or (xi) if the Eligible 
Stockholder or applicable Stockholder Nominee otherwise contravenes any of the agreements or 
representations made by such Eligible Stockholder or Stockholder Nominee or fails to comply with its 
obligations pursuant to this Article II. 

(j) Notwithstanding anything to the contrary set forth herein, the Board of Directors or 
the person presiding at the meeting shall declare a nomination by an Eligible Stockholder to be invalid, 
and such nomination shall be disregarded notwithstanding that proxies in respect of such vote may have 
been received by the Corporation, if (i) the Stockholder Nominee(s) and/or the applicable Eligible 
Stockholder shall have breached its or their obligations, agreements or representations under this Article 
II, as determined by the Board of Directors or the person presiding at the meeting, or (ii) the Eligible 
Stockholder (or a qualified representative thereof) does not appear at the meeting to present any 
nomination pursuant to this Article II Section 2.6. 

(k) The Eligible Stockholder (including any person who owns shares that constitute part 
of the Eligible Stockholder’s ownership for purposes of satisfying Section 2.6(f) of this Article II) shall file 
with the SEC any solicitation materials relating to the meeting at which the Stockholder Nominee will be 
nominated, regardless of whether any such filing is required under Regulation 14A of the Exchange Act or 
whether any exemption from filing is available for such solicitation under Regulation 14A of the Exchange 
Act. 

(l) No person may be a member of more than one group of persons constituting an 
Eligible Stockholder under this Article II Section 2.6. 

(m) Any Stockholder Nominee who is included in the Corporation’s proxy materials for a 
particular meeting of stockholders but either (i) withdraws from or becomes ineligible or unavailable for 
election at the meeting, or (ii) does not receive at least 20% of the votes cast in favor of the Stockholder 
Nominee’s election, shall be ineligible to be a Stockholder Nominee pursuant to this Article II Section 2.6 
for the next two annual meetings of stockholders following the meeting for which the Stockholder 
Nominee has been nominated for election. 

Section 2.7  Meetings.  A meeting of the Board of Directors shall be held for organization, 
for the election of officers and for the transaction of such other business as may properly come before the 
meeting, within thirty days after each annual election of directors.  The Board of Directors by resolution 
may provide for the holding of regular meetings and may fix the time and places at which such meetings 
shall be held.  Notice of regular meetings shall not be required to be given, provided that whenever the 
time or place of regular meetings shall be fixed or changed, notice of such action shall be mailed promptly 
to each director who shall not have been present at the meeting at which such action was taken, 
addressed to him at his residence or usual place of business.  Special meetings of the Board of Directors 
may be called by the Chairman of the Board, the Chief Executive Officer, the President, or any three 
directors.  Except as otherwise required by statute, notice of each special meeting shall be mailed to each 
director addressed to him at his residence or usual place of business, or shall be sent to him at such 
place by telegram, radio or cable, or telephoned or delivered to him personally, not later than two days 
before the day on which the meeting is to be held.  Such notice shall state the time and place of such 
meeting but, unless otherwise required by statute, the Certificate of Incorporation of the Corporation or 
these By-laws, need not state the purposes thereof.  Notice of any meeting need not be given to any 
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director who shall attend such meeting in person or who shall waive notice thereof, before or after such 
meeting in writing or by telegram, radio or cable.  Meetings of the directors may be held by the directors 
participating in the same by means of a conference telephone or similar communications equipment by 
means of which all persons participating in the meeting can hear each other, and participation in a 
meeting in such manner shall constitute presence in person by all persons so participating.  Meetings 
may also be held in such other manner authorized or permitted by Delaware law.  Whenever the laws of 
the State of Delaware authorize or permit directors to act other than at a meeting, including, but not 
limited to, acting through unanimous or other written consents, then such actions shall be as effective as 
if taken by the directors at a meeting. 

Section 2.8  Quorum.  A majority of the total number of members of the Board of 
Directors as constituted from time to time shall be necessary and sufficient to constitute a quorum for the 
transaction of business.  In the absence of a quorum, a majority of those present at the time and place of 
any meeting may adjourn the meeting from time to time until a quorum shall be present and the meeting 
may be held as adjourned without further notice.  Except as otherwise provided by law, the Certificate of 
Incorporation or by these By-Laws, a majority of the Directors present at any meeting at which a quorum 
is present may decide any question properly brought before such meeting. 

Section 2.9  Resignation of Directors.  Any director may resign at any time by giving 
written notice of such resignation to the Board of Directors, the Chairman of the Board or the Chief 
Executive Officer or the President.  Any such resignation shall take effect at the time, or upon the 
happening of an event, specified therein or, if no time is specified, upon receipt thereof by the Board of 
Directors or one of the above named officers; and, unless specified therein, the acceptance of such 
resignation shall not be necessary to make it effective. 

Section 2.10  Removal of Directors.  At any special meeting of the stockholders, duly 
called as provided in these By-laws, any director or directors may, by the affirmative vote of the holders of 
a majority of all the shares of stock outstanding and entitled to vote for the election of directors, be 
removed from office, either with or without cause.  At such meeting a successor or successors may be 
elected, or if any such vacancy is not so filled, it may be filled by the directors as provided in Section 2.5. 

Section 2.11  Compensation of Directors.  Directors shall receive such reasonable 
compensation for their services as such, whether in the form of salary of a fixed fee for attendance at 
meetings, with expenses, if any, as the Board of Directors may from time to time determine.  Nothing 
herein contained shall be construed to preclude any director from serving the Corporation in any other 
capacity and receiving compensation therefor. 

ARTICLE III 
Committees of the Board 

Section 3.1  Executive Committee.  There shall be an Executive Committee of the 
Corporation, consisting of not less than three nor more than seven members of the Board of Directors, 
including the Chairman of the Board, as may be determined from time to time by the Board of Directors. 
The Board of Directors, by resolution adopted by a majority of the whole Board, shall elect the members 
of the Executive Committee and shall fill any vacancy in the Executive Committee.  The members of the 
Executive Committee shall hold office until the first meeting of the Board of Directors after the next 
succeeding annual meeting of the stockholders and until their successors are elected. 

All action of the Executive Committee shall be reported to the Board of Directors, and, 
when the Board of Directors of the Corporation is not in session, the Executive Committee shall have and 
exercise the authority of the Board of Directors in the management of the business, affairs and property of 
the Corporation. 
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Section 3.2  Other Committees.  The Board of Directors may from time to time appoint 
such further standing or special committees as it may deem for the best interest of the Corporation, but 
no such committee shall have any powers, except such as are expressly conferred upon it by the Board 
of Directors. Each committee referred to in this Article III shall act only as a committee and the individual 
members shall have no power as such. 

Section 3.3  Meetings, Notices and Records.  Each committee may provide for the 
holding of regular meetings, with or without notice, and may fix the time and place at which such meetings 
shall be held.  Special meetings of each committee shall be held upon call by or at the direction of its 
chairman or, if there be no chairman, by or at the direction of any two of its members, at the time and 
place specified in the respective notices or waivers of notice thereof.  Notice of each special meeting of a 
committee shall be mailed to each member of such committee, addressed to him at his residence or usual 
place of business, at least two days before the day on which the meeting is to be held, or shall be sent by 
telegram, radio or cable, addressed to him at such place, or telephoned or delivered to him personally, 
not later than the day before the day on which the meeting is to be held.  Notice of any meeting of a 
committee need not be given to any member thereof who shall attend the meeting or who shall waive 
notice thereof by telegram, radio, cable or other writing.  Notice of any adjourned meeting need not be 
given.  Each committee shall keep a record of its proceedings, and report the same to the Board of 
Directors when required.  Meetings of the committees may be held by the members of the committees 
participating in the same by means of a conference telephone or similar communications equipment by 
means of which all persons participating in the meeting can hear each other, and participation in a 
meeting in such manner shall constitute presence in person by all persons so participating.  Meetings 
may also be held in such other manner authorized or permitted by Delaware law.  Whenever the laws of 
the State of Delaware authorize or permit members of the committees to act other than at a meeting, 
including but not limited to acting through unanimous or other written consents, then such actions shall be 
as effective as if taken by the committee at a meeting. 

Section 3.4  Quorum and Manner of Acting.  At each meeting of any committee the 
presence of a majority but not less than two of its members then in office shall be necessary and 
sufficient to constitute a quorum for the transaction of business, and the act of a majority of the members 
present at any meeting at which a quorum is not present at the time and place of any meeting may 
adjourn the meeting from time to time and until a quorum shall be present.  Subject to the foregoing and 
other provisions of these By-laws and except as otherwise determined by the Board of Directors, each 
committee may make rules for the conduct of its business.  Any determination made in writing and signed 
by all the members of such committee shall be as effective as if made by such committee at a meeting. 

Section 3.5  Resignations.  Any member of a committee may resign at any time by giving 
written notice of such resignation to the Board of Directors, the Chairman of the Board, the Chief 
Executive Officer, or the President.  Unless otherwise specified in such notice, such resignation shall take 
effect upon receipt thereof by the Board or any such officer. 

Section 3.6  Removal.  Any member of any committee may be removed at any time by 
the Board of Directors with or without cause.  

Section 3.7  Vacancies.  If any vacancy shall occur in any committee by reason of death, 
resignation, disqualification, removal or otherwise,  the remaining members of such committee, though 
less than a quorum, shall continue to act until such vacancy is filled by the Board of Directors. 

Section 3.8  Compensation.  Committee members shall receive such reasonable 
compensation for their services as such, whether in the form of salary or a fixed fee for attendance at 
meetings, with expenses, if any, as the Board of Directors may from time to time determine.  
Nothing 
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herein contained shall be construed to preclude any committee member from serving the Corporation in 
any other capacity and receiving compensation therefor. 

ARTICLE IV 
Officers 

Section 4.1  Number.  The officers of the Corporation shall be a Chief Executive Officer, a 
President, such Vice-Presidents (including Executive Vice-Presidents or Senior Vice-Presidents) as may 
from time to time be necessary or desirable, a Secretary, who may have one or more assistant 
secretaries, a Treasurer, who may have one or more assistant treasurers, and such other officers as the 
Board of Directors may from time to time determine.  Any two or more offices may be held by the same 
person. 

Section 4.2  Election, Term of Office and Qualifications.  Each officer (except such 
officers as may be appointed in accordance with the provisions of Section 4.3) shall be elected by the 
Board of Directors.  Each such officer (whether elected at the first meeting of the Board of Directors after 
the annual meeting of stockholders or to fill a vacancy or otherwise) shall hold his office until the first 
meeting of the Board of Directors after the next annual meeting of stockholders and until his successor 
shall have been elected, or until his death, or until he shall have resigned in the manner provided in 
Section 4.4 or shall have been removed in the manner provided in Section 4.5. 

Section 4.3  Subordinate Officers and Agents.  The Board of Directors from time to time 
may appoint other officers or agents to hold office for such period, have such authority and perform such 
duties as are provided in these By-laws or as may be provided in the resolutions appointing them.  The 
Board of Directors may delegate to any officer or agent the power to appoint any such subordinate 
officers or agents and to prescribe their respective terms of office, authorities and duties, and unless such 
power is removed by the Board, the Chairman of the Board, the Chief Executive Officer and the President 
shall have the power to appoint and remove Assistant Secretaries and Assistant Treasurers. 

Section 4.4  Resignations.  Any officer may resign at any time by giving written notice of 
such resignation to the Board of Directors, the Chairman of the Board, the Chief Executive Officer or the 
President.  Unless otherwise specified in such written notice, such resignation shall take effect upon 
receipt thereof by the Board of Directors or any such officer. 

Section 4.5  Removal.  Any officer may be removed at any time, with or without cause, at 
any meeting of the Board of Directors by the vote of a majority of all the directors then in office.  Any 
officer or agent appointed in accordance with the provisions of Section 4.3 may be removed, with or 
without cause, by the Board of Directors at any meeting, by the vote of a majority of the directors present 
at such meeting, or by any officer or agent upon whom such power of removal shall have been conferred 
by the Board of Directors. 

Section 4.6  Vacancies.  A vacancy in any office by reason of death, resignation, 
removal, disqualification or any other cause shall be filled for the unexpired portion of the term in the 
manner prescribed by these By-laws for regular election or appointment to such office. 

Section 4.7  The Chief Executive Officer.  The Chief Executive Officer shall be 
the principal executive officer of the Corporation and may be elected from among the members of the 
Board of Directors. The Chairman of the Board or President may be the Chief Executive Officer 
of the Corporation.  Subject to the direction of the Board of Directors, he shall have general 
charge of the business, affairs and property of the Corporation and general supervision over its officers 
and agents.  In the absence of the Chairman of the Board and the Vice Chairman of the Board, he 
shall preside at all meetings of stockholders and he shall see that all orders and resolutions of the 
Board of Directors are 
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carried into effect.  He may sign, with any other officer thereunto duly authorized, certificates of stock of 
the Corporation the issuance of which shall have been duly authorized (the signature to which may be a 
facsimile signature), and may sign and execute in the name of the Corporation deeds, mortgages, bonds, 
contracts, agreements or other instruments duly authorized by the Board of Directors except in cases 
where the signing and execution thereof shall be expressly delegated by the Board of Directors to some 
other officer or agent.  From time to time, he shall report to the Board of Directors all matters within his 
knowledge which the interests of the Corporation may require to be brought to its attention.  He shall also 
perform such other duties as are given to him by these By-laws or as from time to time may be assigned 
to him by the Board of Directors. 

Section 4.8  The President.  The President shall be an executive officer of the 
Corporation and may also be the Chief Executive Officer, as determined by the Board of Directors. 
Subject to the direction of the Board of Directors and the Chief Executive Officer, the President shall have 
supervision of the business of the Corporation and its other officers and agents.  He may sign, with any 
other officer thereunto duly authorized, certificates of stock of the Corporation the issuance of which shall 
have been duly authorized (the signature to which may be a facsimile signature), and may sign and 
execute in the name of the Corporation, deeds, mortgages, bonds, contracts, agreements or other 
instruments duly authorized by the Board of Directors except in cases where the signing and execution 
thereof shall be expressly delegated by the Board of Directors to some other officer or agent.  From time 
to time, he shall report to the Board of Directors all matters within his knowledge which the interests of the 
Corporation may require to be brought to its attention. He shall also perform such other duties as are 
given to him by these By-laws, or from time to time may be assigned to him by the Chief Executive Officer 
or the Board of Directors. 

Section 4.9  The Vice Presidents.  The Vice Presidents shall perform such duties and 
exercise such authority as shall from time to time may be assigned to them by the Board of Directors, the 
Chairman of the Board, the Chief Executive Officer or the President, and, in the order of their seniority, or 
in any other order as the Board of Directors may from time to time determine, shall, in the absence of the 
President, have all the powers of and be subject to all restrictions upon the President. 

Section 4.10  The Secretary.  The Secretary shall 

(a) Record all the proceedings of the meetings of the stockholders, the Board of
Directors, and any committees in a book or books to be kept for that purpose; 

(b) Cause all notices to be duly given in accordance with the provisions of these By-laws 
and as required by statute; 

(c) Whenever any committee shall be appointed in pursuance of a resolution of the
Board of Directors, furnish the chairman of such committee with a copy of such resolution; 

(d) Be custodian of the records and of the seal of the Corporation, and cause such seal 
to be affixed to all certificates representing stock of the Corporation prior to the issuance thereof and to all 
instruments the execution of which on behalf of the Corporation under its seal shall have been duly 
authorized; 

(e) See that the lists, books, reports, statements, certificates and other documents and 
records required by statute are properly kept and filed; 

(f) Have charge of the stock and transfer books of the Corporation, and exhibit such
stock book at all reasonable times to such persons as are entitled by statute to have access thereto; 

Attachment I.B.2-6: Humana Inc.’s articles of incorporation and bylaws

MCO RFP #758 2000000202 Attachment I.B.2-6 38 of 42



(g) Sign (unless the Treasurer or an Assistant Secretary or an Assistant Treasurer shall
sign) certificates representing stock of the Corporation the issuance of which shall have been duly 
authorized (the signature to which may be a facsimile signature); and 

(h) In general, perform all duties incident to the office of the Secretary and such other
duties as are given to him by these By-laws or as from time to time may be assigned to him by the Board 
of Directors, the Chairman of the Board, the Chief Executive Officer or the President. 

Section 4.11  Assistant Secretaries.  At the request of the Secretary or in his absence or 
disability, the Assistant Secretary designated by him (or in the absence of such designation, the Assistant 
Secretary designated by the Board of Directors or the Chairman of the Board, the Chief Executive Officer 
or the President) shall perform all duties of the Secretary, and, when so acting, shall have all the powers 
of and be subject to all restrictions upon the Secretary.  The Assistant Secretaries shall perform such 
other duties as from time to time may be assigned to them respectively by the Board of Directors, the 
Chairman of the Board, the Chief Executive Officer, the President or the Secretary. 

Section 4.12  The Treasurer.  The Treasurer shall 

(a) Have charge of and supervision over and be responsible for the funds, securities,
receipts and disbursements of the Corporation; 

(b) Cause the moneys and other valuable effects of the Corporation to be deposited in 
the name and to the credit of the Corporation in such banks or trust companies or with such bankers or 
other depositaries as shall be selected in accordance with Section 5.3 of these By-laws or to be otherwise 
dealt with in such manner as the Board of Directors may direct; 

(c) Cause the funds of the Corporation to be disbursed by checks or drafts upon the 
authorized depositaries of the Corporation, and cause to be taken and preserved proper vouchers for all 
moneys disbursed; 

(d) Render to the Board of Directors or the Chairman of the Board, the Chief Executive 
Officer or the President, whenever requested, a statement of the financial condition of the Corporation 
and of all his transactions as Treasurer; 

(e) Cause to be kept at the Corporation's principal office correct books of account of all 
its business and transactions and such duplicate books of account as he shall determine and upon 
application cause such books or duplicates thereof to be exhibited to any director; 

(f) Be empowered, from time to time, to require from the officers or agents of the 
Corporation, reports or statements giving such information as he may desire with respect to any and all 
financial transactions of the Corporation; 

(g) Sign (unless the Secretary or an Assistant Secretary or an Assistant Treasurer shall 
sign) certificates representing stock of the Corporation, the issuance of which shall have been duly 
authorized (the signature to which may be a facsimile signature); and 

(h) In general, perform all duties incident to the office of Treasurer and such other duties 
as are given to him by these By-laws or as from time to time may be assigned to him by the Board of 
Directors, the Chairman of the Board, the Chief Executive Officer or the President. 

Section 4.13  Assistant Treasurers.  At the request of the Treasurer or in his absence or 
disability, the Assistant Treasurer designated by him (or in the absence of such designation, the Assistant 
Treasurer designated by the Board of Directors, the Chairman of the Board, the Chief Executive Officer or 
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the President) shall perform all the duties of the Treasurer, and, when so acting, shall have all the powers 
of and be subject to all restrictions upon the Treasurer.  The Assistant Treasurers shall perform such 
other duties as from time to time may be assigned to them respectively by the Board of Directors, the 
Chairman of the Board, the Chief Executive Officer, the President or the Treasurer. 

Section 4.14  Surety Bonds.  If the Board of Directors shall so require, any officer or 
agent of the Corporation shall execute to the Corporation a bond in such sum and with such surety or 
sureties as the Board of Directors may direct, conditioned upon the faithful discharge of his duties, 
including responsibility for negligence and for the accounting for all property, funds or securities of the 
Corporation which may come into his hands. 

ARTICLE V 
Execution of Instruments and Deposit 

of Corporate Funds 

Section 5.1  Execution of Instruments Generally.  The Chairman of the Board, the Chief 
Executive Officer, the President, any Vice President, the Secretary or the Treasurer, subject to the 
approval of the Board of Directors, may enter into any contract or execute and deliver any instrument in 
the name and on behalf of the Corporation.  The Board of Directors may authorize any officer or officers, 
or agent or agents, to enter into any contract or execute and deliver any instrument in the name and on 
behalf of the Corporation, and such authorization may be general or confined to specific instances.  Such 
authorization may include, but shall not be limited to, the power to fix the price at which any shares, 
debentures or other securities are to be sold by the Corporation. 

Section 5.2  Borrowing.  No loans or advances shall be obtained by or contracted for, by 
or on behalf of the Corporation and no negotiable paper shall be issued in its name, unless and except as 
authorized by the Board of Directors.  Such authorization may be general or confined to specific 
instances. Any officer or agent of the Corporation thereunto so authorized may obtain loans and 
advances, may make, execute and deliver promissory notes, bonds or other evidences of indebtedness 
of the Corporation and, in connection therewith, may fix the interest rate payable by the Corporation 
thereunder.  Any officer or agent of the Corporation thereunto so authorized may pledge, hypothecate or 
transfer as security for the payment of any and all loans, advances, indebtedness and liabilities of the 
Corporation, and any and all stocks, bonds, other securities and other personal property at any time held 
by the Corporation, and to that end may endorse, assign and deliver the same and do every act and thing 
necessary or proper in connection therewith. 

Section 5.3  Deposits.  All funds of the Corporation not otherwise employed shall be 
deposited from time to time its credit in such banks or trust companies or with such bankers or other 
depositaries as the Board of Directors may select, or as may be selected by any officer or officers or 
agent or agents authorized so to do by the Board of Directors.  Endorsements for deposit to the credit of 
the Corporation in any of its duly authorized depositaries shall be made in such manner as the Board of 
Directors from time to time may determine. 

Section 5.4  Checks, Drafts, and Orders.  All checks, drafts, or other orders for the 
payment of money, and all notes or other evidences of indebtedness issued in the name of the 
Corporation, shall be signed by such officer or officers or agent or agents of the Corporation, and in such 
manner, as from time to time shall be determined by the Board of Directors. 

Section 5.5  Proxies.  Proxies to vote with respect to shares of stock of other corporations 
owned by or standing in the name of the Corporation may be executed and delivered from time to time on 
behalf of the Corporation by the Chairman of the Board, the Chief Executive Officer, the President or by 
any other person or persons thereunto authorized by the Board of Directors. 
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ARTICLE VI 
Record Dates 

Section 6.1  In order that the Corporation may determine the stockholders entitled to 
notice of or to vote at any meeting of stockholders or any adjournment thereof, or to express consent to 
corporate action in writing without a meeting, or entitled to receive payment or any dividend or other 
distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, 
conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may 
fix, in advance, a record date, which shall be not more than sixty nor less than ten days before the date of 
such meeting, nor more than sixty days prior to any other action.  Only those stockholders of record on 
the date so fixed shall be entitled to any of the foregoing rights, notwithstanding the transfer of any such 
stock on the books of the Corporation after any such record date fixed by the Board of Directors. 

ARTICLE VII 
Corporate Seal 

Section 7.1  The Corporate seal shall be circular in form and shall bear the name of the 
Corporation and words and figures denoting its organization under the laws of the State of Delaware and 
the year thereof and otherwise shall be in such form as shall be approved from time to time by the Board 
of Directors. 

ARTICLE VIII 
Fiscal Year 

Section 8.1  The fiscal year of the Corporation shall begin on the 1st day of January in 
each year and end on the 31st day of December in each year. 

ARTICLE IX 
Amendments 

Section 9.1  These By-laws may be amended, altered or repealed, and new By-laws may 
be made by the affirmative vote of the holders of record of a majority of the outstanding shares of stock of 
the Corporation entitled to vote cast at any annual or special meeting, or by the affirmative vote of a 
majority of the directors cast at any regular or special meeting at which a quorum is present. 

ARTICLE X 
Indemnification 

Section 10.1  Right to Indemnification.  Each person who was or is made a party or is 
threatened to be made a party to or is involved in any threatened, pending or completed action, suit or 
proceeding, whether civil, criminal, administrative or investigative ("Proceeding"), by reason of the fact 
that he, or a person of whom he is the legal representative, is or was a director, officer, employee or 
agent of the Corporation or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, 
including service with respect to employee benefit plans, whether the basis of such Proceeding is alleged 
action in an official capacity as a director, officer, employee or agent or in any other capacity while serving 
as a director, officer, employee or agent, shall be indemnified and held harmless by the Corporation to the 
fullest extent authorized by the Delaware General Corporation Law, as the same exists or may 
hereafter 
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be amended, (but, in the case of any such amendment, only to the extent that such amendment permits 
the Corporation to provide broader indemnification rights than said Law permitted the Corporation to 
provide prior to such amendment) against all expenses, liability and loss (including attorneys' fees, 
judgments, fines, ERISA excise taxes or penalties and amounts paid or to be paid in settlement) 
reasonably incurred or suffered by such person in connection therewith; provided, however, that the 
Corporation shall indemnify any such person seeking indemnity in connection with a Proceeding (or part 
thereof) initiated by such person only if the Proceeding (or part thereof) was authorized by the Board of 
Directors of the Corporation.  The right to indemnification conferred in this Section 10.1 shall be a contract 
right and shall include the right to be paid by the Corporation expenses incurred in defending any such 
Proceeding in advance of its final disposition; provided, however, that if the Delaware General 
Corporation Law requires, the payment of such expenses incurred by a director or officer in his capacity 
as a director or officer (and not in any other capacity in which service was or is rendered by such person 
while a director or officer, including, without limitation, service to an employee benefit plan) in advance of 
the final disposition of such Proceeding, shall be made only upon delivery to the Corporation of an 
undertaking, by or on behalf of such director or officer, to repay all amounts so advanced if it should be 
determined ultimately that such director or officer is not entitled to be indemnified under this Section or 
otherwise. 

Section 10.2  Non-Exclusivity of Rights.  The rights conferred on any person by Section 
10.1 shall not be exclusive of any other right which such person may have or hereafter acquire under any 
statute, provision of the Certificate of Incorporation, by-laws, agreement, vote of stockholders or 
disinterested directors, or otherwise. 

Section 10.3  Insurance.  The Corporation may maintain insurance, at its expense, to 
protect itself and any such director, officer, employee or agent of the Corporation or another corporation, 
partnership, joint venture, trust or other enterprise against any such expense, liability or loss, whether or 
not the Corporation would have the power to indemnify such person against such expense, liability or loss 
under the Delaware General Corporation Law. 

Section 10.4  Gender and Number References.  In this document the singular means the 
plural and the plural the singular, as appropriate, and the proper gender- male, female, or neuter- shall be 
deemed substituted as appropriate. 
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