BY-LAWS
OF
tw telecom inc.
AS AMENDED SEPTEMBER 12, 2007
(hereinafter called the “ Corporation”)

ARTICLE
OFFICES AND AGENT

SECTION 1. Reqgistered Office and Agent. The address of the registered office of the
Corporation in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wil-
mington, Delaware 19801. The name of its registered agent at such addressis The Corpora-
tion Trust Company.

SECTION 2. Other Offices. The Corporation may also have offices at other places,
either within or without the State of Delaware, as the Board of Directors of the Corporation
(the “Board”) may from time to time determine or as the business of the Corporation shall re-
quire.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

SECTION 1. Place of Meetings. Meetings of the stockholders for the election of di-
rectors or for any other purpose shall be held at any place, either within or without the State of
Delaware, as shall be designated from time to time by the Board and stated in the notice of
meeting or in aduly executed waiver of notice thereof. Adjournments of meetings may be
held at the place at which the meeting adjourned is being held, or at any other place deter-
mined by the Board, whether or not a quorum shall have been present at such meeting.

SECTION 2. Annua Meetings. To the extent required by applicable law or the Re-
stated Certificate of Incorporation of the Corporation, an annual meeting of the stockholders
for the election of directors and the transaction of such other business as may properly come
before the meeting shall be held at such time and on such date as shall be determined by the
Board and stated in the notice of the meeting.

SECTION 3. Specia Meetings. Except as otherwise provided by applicable law,
special meetings of the stockholders shall be called only in accordance with the provisions of
the Restated Certificate of Incorporation of the Corporation.

SECTION 4. Notice of Meetings. Written notice of stockholder meetings, stating the
time, place and date, and, in the case of a special meeting, the purpose or purposes for which
the meeting is called, shall be given by the Chairman of the Board, the President, any Vice
President, the Secretary or an Assistant Secretary to each stockholder entitled to vote at such
meeting, at least ten days but not more than sixty days before the date of the meeting, unless a
different period is prescribed by applicable law.

SECTION 5. Quorum. Except as otherwise provided by applicable law or by the Re-
stated Certificate of Incorporation of the Corporation, the holders of amajority in total voting
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power of the outstanding capital stock of the Corporation entitled to vote at a meeting of the
stockholders, present in person or represented by proxy, shall constitute a quorum for the
transaction of business at any annual or special meeting of the stockholders; provided, that
where a separate vote by a class or series of capital stock is required, the holders of a mgority
in total voting power of the outstanding capital stock of such class or series, present in person
or represented by proxy, shall constitute a quorum entitled to take action with respect to such
vote on such matter. In the absence of a quorum, the Chairman of the meeting or the holders
of amajority in voting power of the capital stock entitled to vote thereat that are present in
person or represented by proxy, shall have the power to adjourn the meeting from time to
time, without notice other than announcement at the meeting of the time and place of the ad-
journed meeting, until aquorum shall be present or represented. At such adjourned meeting,
any business may be transacted which may have been transacted at the original meeting. 1f
the adjournment is for more than thirty days, or if after the adjournment a new record date is
fixed for the adjourned meeting, a written notice of the adjourned meeting shall be given to
each stockholder entitled to vote at the meeting not less than ten nor more than sixty days be-
fore the date of the meeting, unless a different period is prescribed by applicable law.

SECTION 6. Proxies. Any stockholder entitled to vote at a meeting of the stockhold-
ers may do so in person or by proxy appointed by such stockholder or by such stockholder’s
attorney thereto authorized, and bearing a date not more than three years prior to such meet-
ing, unless such instrument provides for alonger period. All proxies must be filed with the
Secretary of the Corporation at the beginning of the applicable meeting in order to be counted
in any vote at such meeting.

SECTION 7. Voting. Except as otherwise provided by applicable law, the Restated
Certificate of Incorporation of the Corporation or these By-laws, and except for the election of
directors, any gquestion brought before any meeting of the stockholders at which aquorumis
present shall be decided by the affirmative vote of the holders of amajority of the total num-
ber of votes of the capital stock present in person or represented by proxy and entitled to vote
on the applicable subject matter.

SECTION 8. Organization; Order of Business.

(a) At every meeting of stockholders, the Chairman of the Board, or in such person’s
absence, the President, or in the absence of both of them, any Vice President, shall act as
Chairman of the meeting. In the absence of the Chairman of the Board, the President, and all
Vice Presidents, the Board, or if the Board fails to act, the stockhol ders may appoint any
stockholder, director or officer of the Corporation to act as Chairman of any meeting. The
Secretary of the Corporation shall act as Secretary of the meeting, but in the absence of the
Secretary, the Chairman of the meeting may appoint any person to act as Secretary of the
meeting.

(b)(1) Nominations of persons for election to the Board of Directors of the Corpora-
tion and the proposal of business to be considered by the stockholders may be made at any
annual meeting of the stockholders, only (i) pursuant to the Corporation’s notice of meeting,
(ii) by or at the direction of the Board of Directors of the Corporation or (iii) by any stock-
holder who isa holder of record at the time of the giving of the notice provided for in this
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Section 8, who is entitled to vote at the meeting and who complies with the procedures set
forth in this Section 8.

(2) For nominations or business properly to be brought before an annual meeting by a
stockholder, the stockholder must have given timely notice thereof in proper written form 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 90 days
nor more than 120 days prior to the anniversary date of the immediately preceding annual
meeting; provided, however, that in the event that the date of the annual meeting is more than
30 days earlier or more than 60 days later than such anniversary date, notice by the stock-
holder to be timely must be so delivered or received not earlier than the 120th day prior to
such annual meeting and not later than the close of business on the later of the 90th day prior
to such annual meeting or the 10th day following the day on which public announcement of
the date of such meeting isfirst made. To bein proper written form, a stockholder’ s notice to
the Secretary of the Corporation shall set forth in writing as to each matter the stockhol der
proposes to bring before the annual meeting: (i) as to each person whom the stockholder pro-
poses to nominate for election or re-election as a director, all information relating to such per-
son that is required to be disclosed in solicitations of proxiesfor election of directorsin an
election contest, or is otherwise required pursuant to Regulation 14A under the Securities Ex-
change Act of 1934, as amended (the “Exchange Act”) and Rule 14a-11 thereunder (including
such person’ s written consent to being named in the proxy statement as a nominee and to
serving as adirector if elected); (ii) asto any other business that the stockholder proposes to
bring before the meeting, a brief description of the business desired to be brought before the
annual meeting and the reasons for conducting such business at the annual meeting and in the
event that such business includes a proposal to amend the by-laws of the Corporation, the lan-
guage of the proposed amendment; (iii) the name and address, as they appear on the Corpora-
tion’s books, of the stockholder proposing such business; (iv) the class or series and number
of shares of the Corporation which are beneficially owned by the stockholder; (v) any mate-
rial interest of the stockholder in such business; (vi) arepresentation that the stockholder isa
holder of record of stock of the Corporation entitled to vote at such annual meeting and in-
tends to appear in person or by proxy at such meeting to propose such business; and (vii) if
the stockholder intends to solicit proxies in support of such stockholder’s proposal, arepre-
sentation to that effect. The foregoing notice requirements shall be deemed satisfied by a
stockholder if the stockholder has notified the Corporation of his or her intention to make a
nomination or present a proposal at an annual meeting and such stockholder’ s nominee or
proposal has been included in a proxy statement that has been prepared by management of the
Corporation to solicit proxies for such annual meeting; provided, however, that if such stock-
holder does not appear or send a qualified representative to present such nominee or proposal
at such annual meeting, the Corporation need not present such nominee or proposal for avote
at such meeting notwithstanding that proxies in respect of such vote may have been received
by the Corporation.

(c) Only such business shall be conducted at a special meeting of stockholders as
shall have been brought before the meeting pursuant to the Corporation’s notice of meeting.
Nominations of persons for election to the Board of Directors of the Corporation may be
made at a special meeting of stockholders at which directors are to be elected pursuant to the
Corporation’s notice of meeting (i) by or at the direction of the Board of Directors or (ii) pro-
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vided that the Board of Directors has determined that directors shall be elected at such meet-
ing, by any stockholder who is aholder of record at the time of the giving of notice provided
for in this Section 8, who is entitled to vote at the meeting and who complies with the proce-
dures set forth in this Section 8. In the event the Corporation calls a special meeting of stock-
holders for the purpose of electing one or more directors to the Board of Directors of the Cor-
poration, any such stockholder may nominate a person or persons (as the case may be), for
election to such position(s) as specified in the Corporation’ s notice of meeting, if the stock-
holder has given timely notice thereof in proper written form to the Secretary of the Corpora-
tion. To betimely, astockholder’s notice must be delivered to or mailed and received at the
principal executive offices of the Corporation not earlier than the 120th day prior to such spe-
cial meeting and not later than the close of business on the later of the 90th day prior to such
special meeting or the 10th day following the day on which public announcement of the date
of such meeting isfirst made. To bein proper written form, such notice must meet the re-
quirements set forth in paragraph (b)(2) above with respect to nominations to be made at an
annual meeting.

(d) Only such persons who are nominated in accordance with this Section 8 shall be
eligible to serve as directors of the Corporation and only such business shall be conducted at a
meeting of stockholders as shall have been brought before the meeting in accordance with the
procedures set forth in this Section 8. The Chairman of a meeting shall refuse to permit any
business to be brought before the meeting which failsto comply with the foregoing or if a
stockholder solicits proxiesin support of such stockholder’s nominee or proposal without
such stockholder having made the representation required by clause (vii) of paragraph (b)(2)
above.

SECTION 9. No Action by Written Consent. Subject to the terms of any outstanding
Preferred Stock, any action required or permitted to be taken by the stockholders of the Cor-
poration must be effected at aduly called annual or special meeting of such holders and may
not be effected by any consent in writing by such holders.

SECTION 10. Voting List. The officer of the Corporation who has charge of the
stock ledger of the Corporation shall prepare and make, at least ten days before every meeting
of the stockholders, a complete list of the stockholders entitled to vote at the meeting, ar-
ranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Such list shall be open to the examination
of any stockholder, for any purpose germane to the meeting, during ordinary business hours,
for aperiod of at least ten days prior to the meeting, either at a place within the city where the
meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so
specified, at the place where the meeting isto be held. Thelist shall also be produced and
kept at the time and place of the meeting during the whole time thereof and may be inspected
by any stockholder of the Corporation who is present.

SECTION 11. Stock Ledger. The stock ledger of the Corporation shall be the only
evidence as to the identity of the stockholders entitled to examine the stock ledger, thelist re-
quired by Section 10 of this Article Il or the books of the Corporation, or to vote in person or
by proxy at any meeting of stockholders.



SECTION 12. Record Date. In order that the Corporation may determine the stock-
holders entitled to (i) notice of or to vote at any meeting of the stockholders or any adjourn-
ment thereof, (ii) receive payment of any dividend or other distribution or allotment of any
rights, or exercise any rightsin respect of any change, conversion, or exchange of stock, or
(iii) for the purpose of any other lawful action, the Board may fix arecord date, which shall
not precede the date upon which the resolution fixing the record date is adopted by the Board
and which record date shall, unless otherwise required by law, not be, in the case of clause (i)
above, more than sixty nor less than ten days before the date of such meeting, and in the case
of any other action, more than sixty days prior to such other action. If no record date is fixed:
(a) the record date for determining stockholders entitled to notice of or to vote at a meeting of
the stockholders shall be at the close of business on the day next preceding the day on which
notice isgiven, or if noticeiswaived, at the close of business on the day next preceding the
day on which the meeting is held; and (b) the record date for determining stockholders for any
other purpose shall be at the close of business on the day on which the Board adopts the reso-
lution relating thereto. A determination of stockholders of record entitled to notice of or to
vote at a meeting of the stockholders shall apply to any adjournment of the meeting; provided,
however, that the Board may fix a new record date for the adjourned meeting.

SECTION 13. Inspectors of Election. The Corporation may, and at the request of any
stockholder or if required by law shall, before or at each meeting of stockholders, appoint one
or more inspectors of elections to act at the meeting and make a written report thereof. The
Corporation may designate one or more persons as alternate inspectors to replace any inspec-
tor who failsto act. If no inspector or alternate is able to act at a meeting of the stockholders,
the Chairman of the meeting may, and at the request of any stockholder or if required by law
shall, appoint one or more inspectors to act at the meeting. Unless otherwise required by law,
inspectors may be officers, employees or agents of the Corporation. Each inspector, before
entering upon the discharge of hisor her duties, shall take and sign an oath faithfully to exe-
cute the duties of inspector with strict impartiality and according to the best of his or her abil-
ity. Theinspector or inspectors so appointed or designated shall (i) ascertain the number of
outstanding shares of capital stock of the Corporation and the voting power of each such
share, (ii) determine the shares of capital stock of the Corporation represented at the meeting
and the validity of proxies and ballots, (iii) count all votes and ballots, (iv) determine and re-
tain for areasonable period arecord of the disposition of any challenges made to any deter-
mination by the inspectors and (v) certify their determination of the number of shares of capi-
tal stock of the Corporation represented at the meeting and such inspectors’ count of all votes
and ballots. Such certification and report shall specify such other information as may be re-
quired by law. In determining the validity and counting of proxies and ballots cast at any
meeting of the stockholders of the Corporation, the inspectors may consider such information
asis permitted by applicable law. No person who is a candidate for an office at an election
may serve as an inspector at such election.

ARTICLE 11
BOARD OF DIRECTORS

SECTION 1. General Powers. The business of the Corporation shall be managed by
or under the direction of the Board. In addition to the powers and authority herein or by stat-
ute expressly conferred upon them, the directors are hereby empowered to exercise al such
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powers and do all such acts and things as may be exercised or done by the Corporation, sub-
ject, nevertheless, to the provisions of applicable law, the Restated Certificate of Incorpora-
tion of the Corporation and these By-laws; provided, however, that no By-laws hereafter
adopted by the stockholders shall invalidate any prior act of the directors which would have
been valid if such By-laws had not been adopted.

SECTION 2. Number of Directors. Subject to any rights of the holders of any series
of Preferred Stock of the Corporation outstanding at any time to elect additional directorsto
the Board, the number of directors that shall congtitute the entire Board of the Corporation
shall be not less than three members, the exact number of which shall from time to time be
determined by resolution of the Board.

SECTION 3. Election of Directors.

() Except as otherwise required by statute or by the Restated Certificate of Incorpo-
ration of the Corporation, directors shall be elected by a plurality of the votes cast at a meet-
ing of stockholders.

(b) Subject to the provisions of the Restated Certificate of Incorporation of the Cor-
poration and to this Article 111, each director shall serve until the next succeeding annual
meeting of stockholders and until his or her respective successor has been duly elected and
qualified.

SECTION 4. Independent Directors. For so long as any class of capital stock of the
Corporation istraded on a national securities exchange or authorized for quotation on any na-
tionally recognized over-the-counter quotation system, the Board shall have at least a mgority
of independent directors in compliance with the requirements of any such national securities
exchange or quotation system then applicable to the Corporation.

SECTION 5. Resignations. Any director of the Corporation may resign at any time,
by giving written notice to the Board, the Chairman of the Board, the President or the Secre-
tary of the Corporation. Such resignation shall take effect after receipt of the applicable writ-
ten notice of resignation by the Board, the Chairman of the Board, the President or the Secre-
tary of the Corporation at the time specified in such written notice or, if no timeis specified,
immediately upon receipt of such written notice by the Board, the Chairman of the Board, the
President or the Secretary of the Corporation. Unless otherwise specified in such notice, the
acceptance of such resignation shall not be necessary to make it effective.

SECTION 6. Removal of Directors. Directors may only be removed as provided in
Section 5 of Article VI of the Restated Certificate of Incorporation of the Corporation.

SECTION 7. Newly Created Directorships and Vacancies. Newly created director-
ships resulting from an increase in the number of directors and any vacancy on the Board oc-
curring for any other reason shall be filled in accordance with Section 5 of Article VI of the
Restated Certificate of Incorporation of the Corporation.

SECTION 8. Chairman of the Board. The directors shall elect one of their members
to be Chairman of the Board. The Chairman of the Board shall perform such duties as may
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from time to time be assigned by the Board. The Chairman of the Board shall be subject to
the control of and may be removed from such office by the Board.

SECTION 9. Annual Meetings. The Board shall meet for the election of officersand
the transaction of other business as soon as practicable after each annual meeting of the stock-
holders, and no notice of such meeting shall be necessary in order legally to constitute the
meeting, provided a quorum is present. Such meeting may be held at any other time or place
specified in anotice given as hereinafter provided for regular meetings of the Board.

SECTION 10. Regular Meetings. The Board may hold meetings, both regular and
special, either within or without the State of Delaware. Regular meetings of the Board may
be held at such time and at such place as may from time to time be determined by the Board.
Notice of each regular meeting shall be furnished in writing to each member of the Board not
less than five days in advance of such meeting, unless such notice requirement is waived in
writing by each such member.

SECTION 11. Special Mesetings. Special meetings of the Board may be called by the
Chairman of the Board, and shall be called by the President or the Secretary of the Corpora-
tion upon the written request of not less than a majority of the members of the Board then in
office. Special meetings of the Board shall be held at such time and place as shall be desig-
nated in the notice of the meeting. The Secretary, or in his or her absence any other officer of
the Corporation, shall give each director notice of the time and place of holding of specia
meetings of the Board by mail at |east five days before the meeting, or by facsimile, telegram,
cable, electronic mail or personal service at least twenty-four (24) hours before the meeting,
unless such notice requirement is waived in writing by each director, or on such shorter notice
as the person or persons calling such meeting may deem necessary or appropriate in the cir-
cumstances. Unless otherwise stated in the notice thereof, any and all business shall be trans-
acted at any meeting without specification of such businessin the notice.

SECTION 12. Quorum. Except as otherwise required by applicable law, the Restated
Certificate of Incorporation of the Corporation or these By-laws, at all meetings of the Board,
amajority of the entire Board shall constitute a quorum for the transaction of business. If a
guorum shall not be present at any meeting of the Board, a majority of those present may ad-
journ the meeting from time to time, without notice other than announcement at the meeting
of the time and place of the adjourned meeting, until a quorum shall be present. For purposes
of these By-laws, “the entire Board” means the total number of directors which the Corpora-
tion would have if there were no vacancies or unfilled newly created directorships.

SECTION 13. Manner of Acting.

() Except as otherwise provided by applicable law, the Restated Certificate of Incor-
poration of the Corporation or these By- laws, and except for those matters that may be speci-
fied in the Restated Certificate of Incorporation of the Corporation as requiring stockholder
approval, al matters presented to the Board (or a committee thereof) shall be approved by the
affirmative vote of amgjority of the directors present at any meeting of the Board (or such
committee) at which there is a quorum (the foregoing is referred to herein as a“simple ma-
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(b) Except as otherwise provided by applicable law, the Restated Certificate of Incor-
poration of the Corporation or these By-laws, the Board may from time to time, by resolution
of asimple mgjority of the Board, specify, amend, supplement, substitute, remove or add mat-
ters that may not be effected by the Corporation without the affirmative vote of asimple ma-
jority of the Board.

SECTION 14. Organization. Meetings shall be presided over by the Chairman of the
Board, or in the absence of the Chairman of the Board, by such other person as the directors
may select. The Board shall keep written minutes of its meetings. The Secretary of the Cor-
poration shall act as Secretary of the meeting, but in the absence of the Secretary, the Chair-
man of the meeting may appoint any person to act as Secretary of the meeting.

SECTION 15. Action by Written Consent. Unless otherwise required by the Restated
Certificate of Incorporation of the Corporation or these By-laws, any action required or per-
mitted to be taken at any meeting of the Board or of any committee thereof may be taken
without a meeting, if all the members of the Board or committee, as the case may be, consent
thereto in writing, and the writing or writings are filed with the minutes of proceedings of the
Board or committee thereof.

SECTION 16. Meetings by Means of Conference Telephone. Unless otherwise re-
quired by the Restated Certificate of Incorporation of the Corporation or these By- laws,
members of the Board, or any committee thereof, may participate in a meeting of the Board or
such committee by means of a conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other. Participationina
meeting pursuant to this Section 16 shall constitute presence in person at such meeting.

SECTION 17. Compensation. The directors shall receive such compensation for at-
tendance at any meetings of the Board and any expenses incidental to performance of their
duties as the Board shall from time to time determine by resolution. No such payment shall
preclude any director from serving the Corporation in any other capacity and receiving com-
pensation therefor.

ARTICLE IV
COMMITTEES

SECTION 1. Constitution and Powers. Except as provided by applicable law, the
Restated Certificate of Incorporation of the Corporation or these By-laws, the Board may, by
resolution of a simple majority of its members, designate one or more committees. Except as
provided in these By-laws, each committee shall consist of one or more directors of the Cor-
poration. Except as provided by applicable law, the Restated Certificate of Incorporation of
the Corporation or these By-laws, the Board, by a simple majority vote of its members, shall
have the right from time to time to delegate to or to remove from any board committee the
authority to approve any matters which would not otherwise require a higher vote than asim-
ple majority vote of the Board. Except as required by applicable law, the Restated Certificate
of Incorporation of the Corporation or these By-laws, for those matters that require a higher
vote of the Board than a simple mgjority vote, the Board, by such requisite higher vote, shall




have the right from time to time to delegate to or to remove from any board committee the
authority to approve any such matters requiring such requisite higher vote.

SECTION 2. Organization of Committees. The Board may designate one or more di-
rectors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of such committee. In the absence or disqualification of a member of
acommittee, the member or members thereof present at any meeting and not disqualified
from voting, whether or not they constitute a guorum, may unanimously appoint another
member of the Board to act at the meeting in place of any such absent or disqualified member.
Each committee that may be established by the Board may fix its own rules and procedures.
All committees so appointed shall keep regular minutes of the transactions of their meetings
and shall be responsible to the Board for the conduct of the enterprises and affairs entrusted to
them. Notice of meetings of committees, other than of regular meetings provided for by such
rules, shall be given to committee members.

SECTION 3. Executive Committee. The Board, by the affirmative vote of all the
members of the entire Board may designate an executive committee of the Board to manage
and operate the affairs of the Corporation. Except as provided by applicable law, the Restated
Certificate of Incorporation of the Corporation or these By-laws, such executive committee
shall exercise all powers and authority of the Board in the management of the business and
affairs of the Corporation; provided, however, that an executive committee shall not have the
authority to approve any matters which (pursuant to applicable law, the Restated Certificate of
Incorporation of the Corporation or these By- laws) require a higher vote than a simple major-
ity vote of the Board, unless the resolution establishing such executive committee (or vesting
such executive committee with such authority) states otherwise and such resolution is ap-
proved by such requisite higher vote. The executive committee, if oneis designated, shall
report to the Board not less often than quarterly.

ARTICLEV
OFFICERS

SECTION 1. Officers. The Board shall elect a Chairman of the Board, a Chief Ex-
ecutive Officer, a President, one or more Vice Presidents, a Chief Financial Officer, a Treas-
urer and a Secretary. The Chairman of the Board and the Chief Executive Officer shall be
chosen from the Board. The Board may elect from time to time such other officers as, in the
opinion of the Board, are desirable for the conduct of the business of the Corporation. Any
two or more offices may be held by the same person, provided, however, that the President
shall not hold any other office except that of Chairman of the Board and/or Chief Executive
Officer.

SECTION 2. Chairman of the Board. The Chairman of the Board, if present, shall
preside at all meetings of the stockholders and of the Board. The Chairman of the Board may
enter into and execute in the name of the Corporation powers of attorney, contracts, bonds and
other obligations which implement policies established by the Board. The Chairman of the
Board shall be a senior officer of the Corporation and in case of the inability or failure of the
President to perform his or her duties, the Chairman of the Board shall perform the duties of




the President. In addition, the Chairman of the Board shall perform such other duties as may
from time to time be assigned to such officer by the Board.

SECTION 3. Chief Executive Officer. The Chief Executive Officer shall have super-
visory authority over the business, affairs and property of the Corporation, and over the activi-
ties of the President and other executive officers of the Corporation (excluding the Chairman
of the Board). In general, the Chief Executive Officer shall have all authority incident to the
office of Chief Executive Officer and shall have such other authority and perform such other
duties as may from time to time be assigned by the Board. If the Board shall not have elected
another person to such office, the President shall be the Chief Executive Officer. If so elected
by the Board, the Chairman of the Board may be the Chief Executive Officer.

SECTION 4. President. The President shall be the chief operating officer of the Cor-
poration, unless the Board appoints a Chief Operating Officer, and shall have general supervi-
sion of the daily business, affairs and property of the Corporation. The President shall have
the power to appoint and terminate the appointment or election of officers, agents or employ-
ees other than those appointed or elected by the Board. The President may enter into and exe-
cute in the name of the Corporation powers of attorney, contracts, bonds and other obligations
which implement policies established by the Board. In general, the President shall have all
authority incident to the office of President and chief operating officer and shall have such
other authority and perform such other duties as may from time to time be assigned by the
Board. The President shall, at the request or in the absence or disability of the Chairman of
the Board or the Chief Executive Officer, perform the duties and exercise the powers of such
officer.

SECTION 5. Vice Presidents. The Vice Presidents shall have such powers and shall
perform such duties as may from time to time be assigned to them by the Chairman of the
Board, the President, the executive committee, if any, or the Board. Without limiting the gen-
erality of the foregoing, Vice Presidents may enter into and execute in the name of the Corpo-
ration contracts and other obligations pertaining to the regular course of their duties which
implement policies established by the Board.

SECTION 6. Chief Financial Officer. The Chief Financial Officer shall be the prin-
cipal financial officer of the Corporation and shall have such powers and perform such duties
as may be assigned by the Chairman of the Board, the President, the executive committee, if
any, or the Board. Without limiting the generality of the foregoing, the Chief Financial Offi-
cer may sign and execute contracts and other obligations pertaining to the regular course of
his or her duties which implement policies established by the Board.

SECTION 7. Treasurer. The Treasurer shall, if required by the Chairman of the
Board, the President, the executive committee, if any, the Board or any other officer to whom
the Treasurer reports, give abond for the faithful discharge of duties, in such sum and with
such sureties as may be so required. Unless the Board otherwise declares by resolution, the
Treasurer shall have custody of, and be responsible for, al funds and securities of the Corpo-
ration; receive and give receipts for money due and payable to the Corporation from any
source whatsoever; deposit all such money in the name of the Corporation in such banks, trust
companies, or other depositories as the Board may designate; against proper vouchers, cause
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such funds to be disbursed by check or draft on the authorized depositories of the Corporation
signed in such manner as shall be determined by the Board, and be responsible for the accu-
racy of the amounts of all funds so disbursed; regularly enter or cause to be entered in books
to be kept by the Treasurer or under the Treasurer’ s direction, full and adequate accounts of
all money received and paid by the Treasurer for the account of the Corporation; render to the
Board, any duly authorized committee of directors, the Chairman of the Board, the President
or any officer to whom the Treasurer reports, whenever they or any of them, respectively,
shall require the Treasurer to do so, an account of the financial condition of the Corporation
and of all transactions of the Treasurer; and, in general, have al authority incident to the of-
fice of Treasurer and such other authority and perform such other duties as from time to time
may be assigned by the Board. Any Assistant Treasurer shall, in the absence or disability of
the Treasurer, perform the duties and exercise the powers of the Treasurer and shall have such
other duties and have such other powers as the Board may from time to time prescribe.

SECTION 8. Secretary. The Secretary shall act as Secretary of all meetings of the
stockholders and of the Board; shall keep the minutes thereof in the proper book or books to
be provided for that purpose; shall see that all notices required to be given by the Corporation
in connection with meetings of stockholders and of the Board are duly given; shall be the cus-
todian of the seal of the Corporation and shall affix the seal or cause it or afacsimile thereof
to be affixed to al certificates for stock of the Corporation and to all documents or instru-
ments requiring the same, the execution of which on behalf of the Corporation is duly author-
ized in accordance with the provisions of these By-laws; shall have charge of the stock re-
cords and also of the other books, records and papers of the Corporation relating to its organi-
zation and acts as a corporation, and shall see that the reports, statements and other documents
related thereto required by law are properly kept and filed, all of which shall, at all reasonable
times, be open to the examination of any director; and shall, in general, have all authority in-
cident to the office of Secretary and such other authority and perform such other duties as
from time to time may be assigned by the Board.

SECTION 9. Removal. Any officer may be terminated or removed from office, ei-
ther with or without cause, by the Board at any meeting thereof or by written consent, provid-
ed, however, that such removal shall be without prejudice to the contract rights, if any, of the
person so removed.

SECTION 10. Resignation. Any officer may resign at any time by giving written no-
tice to the Board, the Chairman of the Board, the President or the Secretary of the Corpora-
tion. Any such resignation shall take effect at the time therein specified or if no timeis speci-
fied, immediately. Unless otherwise specified in such notice, the acceptance of such resigna-
tion shall not be necessary to make it effective.

SECTION 11. Vacancies. A vacancy in any office because of death, resignation, re-
moval, disqualification or any other cause may be filled at any time by the Board, or if such
officer was appointed by the Chairman of the Board or the President, then by the Chairman of
the Board or the President, as applicable.

SECTION 12. Bank Accounts. In addition to such bank accounts as may be author-
ized in the usual manner by resolution of the Board, the Treasurer, with approval of the
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Chairman of the Board or the President, may authorize such bank accounts to be opened or
maintained in the name and on behalf of the Corporation as the Treasurer shall deem neces-
sary or appropriate, provided that payments from such bank accounts are to be made upon and
according to the check of the Corporation as shall be specified in the written instructions of
the Treasurer or Assistant Treasurer of the Corporation with the approval of the Chairman of
the Board or the President of the Corporation.

SECTION 13. Voting of Stock Held. Unless otherwise provided in the Restated Cer-
tificate of Incorporation of the Corporation or directed by the Board, the Chairman of the
Board and the President may from time to time personally or by an attorney or attorneys or
agent or agents of the Corporation, in the name and on behalf of the Corporation, cast the
votes which the Corporation may be entitled to cast as a stockholder or otherwise in any other
corporation, limited liability company, partnership, trust or legal entity (“Person”) any of the
stock or securities of which may be held by the Corporation, at meetings of the holders of the
stock or other securities of such Person, or consent in writing to any action by any such Per-
son, and may instruct any person or persons so appointed as to the manner of casting such
votes or giving such consent, and may execute or cause to be executed on behalf of the Cor-
poration and under its corporate seal, or otherwise, such written proxies, consents, waivers or
other instruments as the Secretary may deem necessary or proper in the premises; or may at-
tend any meeting of the holders of stock or other securities of any such Person and thereat
vote or exercise any or al other powers of the Corporation as the holder of such stock or other
securities of such Person.

ARTICLE VI
CAPITAL STOCK

SECTION 1. Certificated and Uncertificated Shares.

() Sharesof the Company’s stock may be certificated or uncertificated. All shares
that are represented by certificates must be signed by (i) the Chairman of the Board, the Presi-
dent or any Vice President and (i) by the Treasurer or an Assistant Treasurer, or the Secretary
or an Assistant Secretary of the Corporation, certifying the number of shares owned by the
holder in the Corporation.

(b) Except in the case of uncertificated shares, for each class or series of stock that
the Corporation shall be authorized to issue, the powers, designations, preferences and rela-
tive, participating, optional or other special rights of each class of stock or series thereof and
the qualifications, limitations or restrictions of such preferences or rights shall be set forthin
full or summarized on the face or back of the certificate which the Corporation shall issue to
represent each class or series of stock, provided that, except as otherwise required by Section
202 of the GCL, in lieu of the foregoing requirements, there may be set forth on the face or
back of the certificate which the Corporation shall issue to represent such class or series of
stock, a statement that the Corporation will furnish without charge to each stockholder that so
requests the powers, designations, preferences and relative, participating, optional or other
special rights of each class of stock or series thereof and the qualifications, limitations or re-
strictions of such preferences or rights.
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SECTION 2. Signatures. Any or all signatures on the certificate may be afacsimile.
In case an officer, transfer agent or registrar that has signed or whose facsimile signature has
been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar
before such certificate isissued, it may be issued by the Corporation with the same effect as if
he or she were such officer, transfer agent or registrar at the date of issue.

SECTION 3. Lost Certificates. The Board may direct a new certificate to be issued
in place of any certificate theretofore issued by the Corporation alleged to have been lost, sto-
len or destroyed, upon the making of an affidavit of the fact by the person claiming the cer-
tificate of stock to be lost, stolen or destroyed. When authorizing such issue of anew certifi-
cate the Board may, in its discretion and as a condition precedent to the issuance thereof, re-
quire the owner of such lost, stolen or destroyed certificate, or his or her legal representative,
to advertise the same in such manner as the Board shall require and/or to give the Corporation
abond in such sum asit may direct asindemnity against any claim that may be made against
the Corporation and its transfer agents and registrars with respect to the certificate alleged to
have been lost, stolen or destroyed or the issuance of such new certificate.

SECTION 4. Transfers. Except as otherwise prescribed by applicable law or by the
Restated Certificate of Incorporation of the Corporation, and subject to any transfer restric-
tions applicable thereto and conspicuously noted on the stock certificate, stock of the Corpo-
ration shall be transferable in the manner prescribed in these By- laws. Transfers of uncertifi-
cated stock shall be made on the books of the Corporation only by an appropriate stock power
executed by the record holder of such stock or by such person’s duly authorized attorney ap-
pointed by a power of attorney duly executed and filed with the Secretary of the Corporation
or atransfer agent of the Corporation, and in the case of stock represented by a certificate, by
an appropriate stock power executed by the person named in the certificate or by such per-
son’s duly authorized attorney appointed by a power of attorney duly executed and filed with
the Secretary of the Corporation, and upon surrender of the certificate or certificates for such
stock properly endorsed. Every certificate exchanged, returned or surrendered shall be
marked “Canceled,” with the date of cancellation, by the Secretary or an Assistant Secretary
of the Corporation or the transfer agent thereof. No transfer of stock shall be valid as against
the Corporation, its stockholders or creditors for any purpose until it shall have been entered
in the stock records of the Corporation by an entry showing from and to whom transferred.

SECTION 5. Transfer Agent and Registrar. The Board may appoint one or more
transfer agents and one or more registrars and may require all certificates for shares to bear
the manual or facsimile signature or signatures of any of them.

SECTION 6. Beneficial Owners. The Corporation shall be entitled to recognize the
exclusive right of a person registered on its books as the owner of shares to receive dividends,
and to vote as such owner, and to hold liable for calls and assessments a person registered on
its books as the owner of shares, and shall not be bound to recognize any equitable or other
claim to or interest in such share or shares on the part of any other person, whether or not it
shall have express or other notice thereof, except as otherwise required by law.

SECTION 7. Requlations. Except as otherwise provided by applicable law or in the
Restated Certificate of Incorporation of the Corporation, the Board shall have the power and
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authority to make all such rules and regulations as it may deem expedient concerning theis-
sue, transfer, registration, cancellation and replacement of certificates representing stock of
the Corporation.

SECTION 8. Dividends. Dividends upon the capital stock of the Corporation, subject
to the provisions in the Restated Certificate of Incorporation of the Corporation, may be de-
clared by the Board at any regular or special meeting, and may be paid in cash, in property, or
in securities of the Corporation. Before payment of any dividend, there may be set aside out
of any funds of the Corporation available for dividends such sum or sums as the Board from
time to time, in its absolute discretion, deems proper as areserve or reserves to meet contin-
gencies, or for purchasing any of the shares of capital stock, warrants, rights, options, bonds,
debentures, notes, scrip or other securities or evidences of indebtedness of the Corporation, or
for equalizing dividends, or for repairing or maintaining any property of the Corporation, or
for any proper purpose, and the Board may modify or abolish any such reserve.

ARTICLE VII
INDEMNIFICATION

SECTION 1. Directors Indemnification. The Corporation shall indemnify and hold
harmless, to the fullest extent permitted by applicable law asit presently exists or may hereaf-
ter be amended, any person that was or is made or is threatened to be made a party or is oth-
erwise involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative (collectively, a“Proceeding”), by reason of the fact that such person isor was a
director or officer of the Corporation or, while adirector or officer of the Corporation, is or
was serving at the request of the Corporation as a director, officer, employee or agent of an-
other corporation or of a partnership, joint venture, trust, enterprise or nonprofit entity, includ-
ing service with respect to employee benefit plans, against all liability and loss suffered and
expenses (including attorneys' fees) reasonably incurred by such person in connection with
such proceeding or any claim made in connection therewith. Such right of indemnification
shall inure whether or not the claim asserted is based on matters which antedate the adoption
of this Section 1 of Article VII. Subject to the second sentence of the next paragraph, the
Corporation shall be required to indemnify or make advances to a person in connection with a
Proceeding (or part thereof) initiated by such person only if the initiation of such Proceeding
(or part thereof) was authorized by the Board.

The Corporation shall pay the expenses (including attorneys' fees) incurred by any
person that is or was a director or officer of the Corporation or, while a director or officer of
the Corporation, is or was serving at the request of the Corporation as a director, officer, em-
ployee or agent of another corporation or of a partnership, joint venture, trust, enterprise or
nonprofit entity, in defending any Proceeding in advance of itsfinal disposition; provided,
however, that the payment of expenses incurred by such a person in defending any Proceeding
in advance of itsfinal disposition shall be made only upon receipt of an undertaking by such
person to repay all amounts advanced if it should be ultimately determined that such person is
not entitled to be indemnified under this Section | of Article VIl or otherwise. If aclaim for
indemnification or payment of expenses under this Section 1 of Article VII isnot paid in full
within sixty (60) calendar days after awritten claim therefor has been received by the Corpo-
ration, the claimant may file suit to recover the unpaid amount of such claim and, if successful
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inwhole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any
such action, the Corporation shall have the burden of proving that the claimant was not enti-
tled to the requested indemnification or payment of expenses under applicable law.

The rights conferred on any person by this Section 1 of Article V11 shall not be exclu-
sive of any other rights which such person may have or hereafter acquire under any statute,
the Restated Certificate of Incorporation, these By-laws, agreement, vote of stockholders or
resolution of disinterested directors or otherwise. The Corporation’s obligation, if any, to in-
demnify any person that was or is serving at its request as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit entity
shall be reduced by any amount such person may collect as indemnification from such other
corporation, partnership, joint venture, trust, enterprise or nonprofit entity, as applicable.

Any amendment, modification or repeal of the foregoing provisions of this Section 1
of Article VII shall not adversely affect any right or protection hereunder of any personin re-
spect of any act or omission occurring prior to the time of such amendment, modification or
repeal.

SECTION 2. Survival of Indemnification and Advancement of Expenses. Thein-
demnification and advancement of expenses provided by or granted pursuant to this Article
V11 shall, unless otherwise provided when authorized or ratified, continue as to a person who
has ceased to be a director, officer, employee or agent of the Corporation or other person in-
demnified hereunder and shall inure to the benefit of the heirs, executors and administrators of
such person.

ARTICLE VI
GENERAL PROVISIONS

SECTION 1. Books and Records. The books and records of the Corporation may be
kept at such places within or without the State of Delaware as the Board may from time to
time determine.

SECTION 2. Seal. The Board shall approve a corporate seal which shall bein the
form of acircle and shall bear the name of the Corporation, the year of itsincorporation and
the word “Delaware”. The seal may be used by causing it or afacsimile thereof to beim-
pressed or affixed or reproduced or otherwise.

SECTION 3. Fisca Year. Thefiscal year of the Corporation shall be determined and
may be changed by resolution of the Board.

SECTION 4. Notices and Waivers Thereof.

(8 Whenever written notice is required by applicable law, the Restated Certificate of
Incorporation of the Corporation or these By-laws to be given to any director, member of a
committee or stockholder, such notice may be given personally, or by mail, or in the case of
directors or officers, by facsimile transmission or electronic mail, addressed to such address as
appears on the books of the Corporation. Any notice given by facsimile transmission or elec-
tronic mail shall be deemed to have been given upon confirmation of receipt by the addressee.
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(b) Whenever any noticeis required by applicable law, the Restated Certificate of
Incorporation of the Corporation, or these By-laws, to be given to any director, member of a
committee or stockholder, a waiver thereof in writing, signed by the person or persons entitled
to said notice, whether before or after the time stated therein, shall be deemed equivalent to
notice. Attendance of a person at a meeting, present in person or represented by proxy, shall
constitute a waiver of notice of such meeting, except where the person attends the meeting for
the express purpose of objecting at the beginning of the meeting to the transaction of any
business because the meeting is not lawfully called or convened. Neither the businessto be
transacted at, nor the purpose of, any regular or special meeting of the stockholders, directors,
or members of acommittee of directors needs to be specified in any written waiver of notice
unless so required by applicable law, the Restated Certificate of Incorporation of the Corpora-
tion or these By-laws.

SECTION 5. Amendments. These By-laws may be amended only as set forth in Ar-
ticle VIII of the Restated Certificate of Incorporation of the Corporation.

SECTION 6. Saving Clause. These By-laws are subject to the provisions of the Re-
stated Certificate of Incorporation of the Corporation and applicable law. If any provision of
these By-laws is inconsistent with the Restated Certificate of Incorporation of the Corporation
or the General Corporation Law, such provision shall beinvalid only to the extent of such
conflict, and such conflict shall not affect the validity of any other provision of these By-
laws.

June 2009
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