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Exxon Mobil Corporation Certificate of Incorporation

Restated Certificate of Incorporation of Exxon Mobil Corporation
As Amended Effective June 20, 2001

Exxon Mobil Corporation, a corporation organized and existing under the laws of the
State of New Jersey, restates and integrates its Certificate of Incorporation, as
heretofore restated and amended, to read in full as herein set forth:

FIRST.

The name of the corporation is: EXXON MOBIL CORPORATION

SECOND.

The address of the corporation's registered office is 830 Bear Tavern Road, West
Trenton, New Jersey 08628-1020. The name of the corporation's registered agent at
such address, upon whom process against the corporation may be served, is
Corporation Service Company

THIRD.

The purposes for which the corporation is organized are to engage in any or all activities
within the purposes for which corporations now or at any time hereafter may be
organized under the New Jersey Business Corporation Act and under all amendments
and supplements thereto, or any revision thereof or any statute enacted to take the
place thereof, including but not limited to the following:

(1) To do all kinds of mining, manufacturing and trading business; transporting goods
and merchandise by land or water in any manner; to buy, sell, lease and improve lands;
to build houses, structures, vessels, cars, wharves, docks and piers; to lay and operate
pipelines; to erect and operate telegraph and telephone lines and lines for conducting
electricity; to enter into and carry out contracts of every kind pertaining to its business;
to acquire, use, sell and grant licenses under patent rights; to purchase or otherwise
acquire, hold, sell, assign and transfer shares of capital stock and bonds or other
evidences of indebtedness of corporations, and to exercise all the privileges of
ownership including voting upon the securities so held; to carry on its business and have
offices and agencies therefor in all parts of the world; and to hold, purchase, mortgage
and convey real estate and personal property within or without the State of New Jersey;

(2) To engage in any activities encompassed within this Article Third directly or through a
subsidiary or subsidiaries and to take any and all acts deemed appropriate to promote
the interests of such subsidiary or subsidiaries, including, without limiting the foregoing,
the following: making contracts and incurring liabilities for the benefit of such subsidiary
or subsidiaries; transferring or causing to be transferred to any such subsidiary or
subsidiaries assets of this corporation; guaranteeing dividends on any shares of the
capital stock of any such subsidiary; guaranteeing the principal and interest or either of
the bonds, debentures, notes or other evidences of indebtedness issued or obligations
incurred by any such subsidiary or subsidiaries; securing said bonds, debentures, notes
or other evidences of indebtedness so guaranteed by mortgage of or security interest in
the property of this corporation; and contracting that said bonds, debentures, notes or
other evidences of indebtedness so guaranteed, whether secured or not, may be
convertible into shares of this corporation upon such terms and conditions as may be
approved by the board of directors;
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(3) To guarantee the bonds, debentures, notes or other evidences of indebtedness
issued, or obligations incurred, by any corporation, partnership, limited partnership, joint
venture or other association in which this corporation at the time such guarantee is
made has a substantial interest or where such guarantee is otherwise in furtherance of
the interests of this corporation; and

(4) To exercise as a purpose or purposes each power granted to corporations by the
New Jersey Business Corporation Act or by any amendment or supplement thereto or
by any statute enacted to take the place thereof, insofar as such powers authorize or
may hereafter authorize corporations to engage in activities.

FOURTH.

The aggregate number of shares which the corporation shall have authority to issue is
nine billion two hundred million (9,200,000,000) shares, divided into two hundred
million (200,000,000) shares of preferred stock without par value and nine billion
(9,000,000,000) shares of common stock without par value.

(1) The board of directors of the corporation is authorized at any time or from time to
time (i) to divide the shares of preferred stock into classes and into series within any
class or classes of preferred stock; (ii) to determine for any such class or series its
designation, relative rights, preferences and limitations; (iii) to determine the number of
shares in any such class or series (including a determination that such class or series
shall consist of a single share); (iv) to increase the number of shares of any such class or
series previously determined by it and to decrease such previously determined number
of shares to a number not less than that of the shares of such class or series then
outstanding; (v) to change the designation or number of shares, or the relative rights,
preferences and limitations of the shares, of any theretofore established class or series
no shares of which have been issued; and (vi) to cause to be executed and filed without
further approval of the shareholders such amendment or amendments to the Restated
Certificate of Incorporation as may be required in order to accomplish any of the
foregoing. In particular, but without limiting the generality of the foregoing, the board of
directors is authorized to determine with respect to the shares of any class or series of
preferred stock:

(a) whether the holders thereof shall be entitled to cumulative, non-cumulative or
partially cumulative dividends or to no dividends and, with respect to shares
entitled to dividends, the dividend rate or rates (which may be fixed or variable and
may be made dependent upon facts ascertainable outside of the Restated
Certificate of Incorporation) and any other terms and conditions relating to such
dividends;

(b) whether the holders thereof shall be entitled to receive dividends payable on a
parity with or subordinate or in preference to the dividends payable on any other
class or series of shares of the corporation;

(c) whether, and if so to what extent and upon what terms and conditions, the
holders thereof shall be entitled to preferential rights upon the liquidation of, or
upon any distribution of the assets of, the corporation;

(d) whether, and if so upon what terms and conditions, such shares shall be
convertible into other securities;

(e) whether, and if so upon what terms and conditions, such shares shall be
redeemable;

(f) the terms and amount of any sinking fund provided for the purchase or
redemption of such shares; and

(g) the voting rights, if any, to be enjoyed by such shares and the terms and
conditions for the exercise thereof.

(2) Each holder of shares of common stock shall be entitled to one vote for each share of
common stock held of record by such holder on all matters on which holders of shares
of common stock are entitled to vote.



(3) No holder of any shares of common or preferred stock of the corporation shall have
any right as such holder (other than such right, if any, as the board of directors in its
discretion may determine) to purchase, subscribe for or otherwise acquire any unissued
or treasury shares, or any option rights, or securities having conversion or option rights,
of the corporation now or hereafter authorized.

(4) The relative voting, dividend, liquidation and other rights, preferences and limitations
of the shares of the class of preferred stock designated "Class A Preferred Stock" and
the class of preferred stock designated "Class B Preferred Stock" are as set forth in this
Article FOURTH and in Exhibit A to this Restated Certificate of Incorporation.

FIFTH.

The following is a list of the names and residences of the original shareholders, and of
the number of shares held by each:

H.M. Flagler of New York City, One share.

Paul Babcock, Jr. of Jersey City, One share.

James McGee of Plainfield, New Jersey, One share.

Thos. C. Bushnell of Morristown, New Jersey, One share.

John D. Rockefeller of Cleveland, Ohio, }

Wm. Rockefeller of New York City, }

J.A. Bostwick of New York City, }

John D. Archbold of New York City, }

O.H. Payne of Cleveland, Ohio, }

Wm. G. Warden of Philadelphia, Pa., }

Benj. Brewster of New York City, }

Chas. Pratt of Brooklyn, N.Y., }

and H.M. Flagler of New York City. }

Trustees of Standard Oil Trust, twenty-nine thousand nine hundred and ninety-six
shares (29,996), of which twenty-one thousand seven hundred and twenty-four shares
(21,724) were issued for property purchased and necessary for the business of this
corporation.

SIXTH.

The number of directors of the corporation as of November 30, 1999 is 19 and their
names and business office addresses are:

• Dr. Michael J. Boskin

Hoover Institution

Stanford University

Stanford, California 94305-6010

• Mr. René Dahan

5959 Las Colinas Boulevard

Irving, Texas 75039-2298

• Mr. William T. Esrey

Sprint Corporation



2330 Shawnee Mission Pkwy.

Westwood, Kansas 66205

• Mr. Donald V. Fites

100 N. E. Adams Street

Peoria, IL 61629-9210

• Mr. Jess Hay

Chase Tower

2200 Ross Avenue

Dallas, Texas 75201-2764

• Mr. Charles A. Heimbold, Jr.

Bristol-Myers Squibb Company

345 Park Avenue

New York, NY 10154-0037

• Mr. James R. Houghton

80 East Market Street

Corning, New York 14830

• Mr. William R. Howell

6501 Legacy Drive

Plano, Texas 75024-3698

• Mrs. Helene L. Kaplan

Skadden, Arps, Slate, Meagher & Flom

919 Third Avenue

New York, NY 10022-3897

• Dr. Reatha Clark King

General Mills Foundation

One General Mills Boulevard

Minneapolis, Minnesota 55426

• Mr. Phillip E. Lippincott

P.O. Box 2159

Park City, Utah 84060

• Mr. Harry J. Longwell

5959 Las Colinas Boulevard

Irving, Texas 75039-2298

• Mrs. Marilyn Carlson Nelson

Carlson Companies, Inc.

1405 Xenium Lane North

Plymouth, Minnesota 55441

• Mr. J. Richard Munro

Time Warner Cable

290 Harbor Drive

Stamford, CT 06902



• Mr. Lucio A. Noto

5959 Las Colinas Boulevard

Irving, TX 75039-2298

• Mr. Lee R. Raymond

5959 Las Colinas Boulevard

Irving, Texas 75039-2298

• Mr. Eugene A. Renna

5959 Las Colinas Boulevard

Irving, Texas 75039-2298

• Mr. Walter V. Shipley

The Chase Manhattan Corporation

270 Park Avenue

New York, New York 10017-2070

• Mr. Robert E. Wilhelm

5959 Las Colinas Boulevard

Irving, Texas 75039-2298

SEVENTH.

The number of directors at any time may be increased or diminished by vote of the
board of directors, and in case of any such increase the board of directors shall have
power to elect each such additional director to hold office until the next succeeding
annual meeting of shareholders and until his successor shall have been elected and
qualified.

The board of directors, by the affirmative vote of a majority of the directors in office, may
remove a director or directors for cause where, in the judgment of such majority, the
continuation of the director or directors in office would be harmful to the corporation
and may suspend the director or directors for a reasonable period pending final
determination that cause exists for such removal.

The board of directors from time to time shall determine 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
shareholders; and no shareholder shall have any right of inspecting any account or book
or document of the corporation, except as conferred by statute or authorized by the
board of directors, or by a resolution of the shareholders.

EIGHTH.

The following action may be taken by the affirmative vote of a majority of the votes cast
by the holders of shares of the corporation entitled to vote thereon:

(1) The adoption by the shareholders of a proposed amendment of the certificate of
incorporation of the corporation;

(2) The adoption by the shareholders of a proposed plan of merger or consolidation
involving the corporation;

(3) The approval by the shareholders of a sale, lease, exchange, or other disposition of
all, or substantially all, the assets of the corporation otherwise than in the usual and
regular course of business as conducted by the corporation; and

(4) Dissolution.



NINTH.

Except as otherwise provided by statute or by this certificate of incorporation or the by-
laws of the corporation as in each case the same may be amended from time to time, all
corporate powers may be exercised by the board of directors. Without limiting the
foregoing, the board of directors shall have power, without shareholder action:

(1) To authorize the corporation to purchase, acquire, hold, lease, mortgage, pledge, sell
and convey such property, real, personal and mixed, without as well as within the State
of New Jersey, as the board of directors may from time to time determine, and in
payment for any property to issue, or cause to be issued, shares of the corporation, or
bonds, debentures, notes or other obligations or evidence of indebtedness thereof
secured by pledge, security interest or mortgage, or unsecured; and

(2) To authorize the borrowing of money, the issuance of bonds, debentures, notes and
other obligations or evidences of indebtedness of the corporation, secured or
unsecured, and the inclusion of provisions as to redeemability and convertibility into
shares of stock of the corporation or otherwise, and, as security for money borrowed or
bonds, debentures, notes and other obligations or evidences of indebtedness issued by
the corporation, the mortgaging or pledging of any property, real, personal, or mixed,
then owned or thereafter acquired by the corporation.

TENTH.

To the full extent from time to time permitted by law, no director or officer of the
corporation shall be personally liable to the corporation or its shareholders for damages
for breach of any duty owed to the corporation or its shareholders. Neither the
amendment or repeal of this Article, nor the adoption of any provision of this certificate
of incorporation inconsistent with this Article, shall eliminate or reduce the protection
afforded by this Article to a director or officer of the corporation with respect to any
matter which occurred, or any cause of action, suit or claim which but for this Article
would have accrued or arisen, prior to such amendment, repeal or adoption.

-----------------------------------------------------------------

Please click here for the exhibits:

EXHIBIT A

Part I - Class A Preferred Stock

Part II - Class B Preferred Stock

Exxon Mobil Corporation By-Laws

Exxon Mobil Corporation
Incorporated in New Jersey on August 5, 1882

BY-LAWS

(as revised March 1, 2020)

ARTICLE I

Meetings of Shareholders

1. Meetings of shareholders may be held on such date and at such time and place,
within or without the State of New Jersey, as may be fixed by the board of directors and
stated in the notice of meeting.

2. The date for each annual meeting of shareholders, fixed as provided in Section 1 of
this Article I, shall be a date not more than thirteen months after the date on which the
last annual meeting of shareholders was held.  The directors shall be elected at the
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annual meeting of shareholders or any special meeting of shareholders in accordance
with these by-laws.

3. (a) Special meetings of the shareholders may be called by the board of directors, the
chairman of the board, the president, or by the secretary of the corporation pursuant to
Article I, Section 3(b), and may not be called by any other person.

(b) A special meeting of shareholders shall be called by the secretary of the corporation
at the written request or requests (each, a “Special Meeting Request” and, collectively,
the “Special Meeting Requests”) of holders of record of at least 15% of the voting power
of the outstanding capital stock of the corporation, entitled to vote on the matter or
matters to be brought before the proposed special meeting (the “Requisite
Percentage”).  To satisfy the Requisite Percentage, each such holder must comply with
the requirements of these by-laws including Section 9 of this Article I.  The type of share
ownership must meet the requirements for being “Net Long Shares,” which are
described below.  Whether share ownership meets the requirements for being “Net
Long Shares,” shall be decided by the board in its reasonable determination.

Net Long Shares shall be limited to the number of shares beneficially owned, directly or
indirectly, by any shareholder or beneficial owner that constitute such person’s net long
position as defined in Rule 14e-4 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”) provided that (i) for purposes of such definition, in
determining each person’s “short position,” the reference in Rule 14e-4 to “the date the
tender offer is first publicly announced” shall instead be the date for determining and/or
documenting a shareholder’s or beneficial owner’s Net Long Shares and the reference
to the “highest tender offer price or stated amount of the consideration offered for the
subject security” shall refer to the market price on such date, and, to the extent not
covered by such definition, reduced by any shares as to which such person does not
have the right to vote or direct the vote at the special meeting or as to which such
person has entered into a derivative or other agreement, arrangement or understanding
that hedges or transfers, in whole or in part, directly or indirectly, any of the economic
consequences of ownership of such shares.  In addition, to the extent any affiliates of the
shareholder or beneficial owner are acting in concert with the shareholder or beneficial
owner with respect to the calling of the special meeting, the determination of Net Long
Shares may include the effect of aggregating the Net Long Shares (including any
negative number) of such affiliate or affiliates. 

Except as may otherwise be permitted by the New Jersey Business Corporation Act, a
Special Meeting Request must be delivered by hand or by registered U.S. mail, postage
prepaid, return receipt requested, or courier service, postage prepaid, to the attention of
the secretary of the corporation at the principal executive offices of the corporation.  A
Special Meeting Request to the secretary shall be signed and dated by each shareholder
of record and each beneficial owner, if any, on whose behalf the Special Meeting
Request is being made (or a duly authorized agent of such shareholder or owner)
requesting the special meeting (each, a “Requesting Shareholder”), shall comply with
this Section 3 of Article I, and shall include 

(i) a statement of the specific purpose or purposes of the special meeting, a brief
description of the business desired to be brought before the meeting, the text of
the proposal or business (including the text of any resolutions proposed for
consideration and in the event that such business includes a proposal to amend
these by-laws, the text of the proposed amendment), the reasons for conducting
such business and any material interest in such business of such shareholder and
the beneficial owner, if any, on whose behalf the proposal is made, 

(ii) as to the shareholders requesting the special meeting and the beneficial
owners, if any, on whose behalf the Special Meeting Request(s) are being made,
the information required by Section 9(a)(iii)(B) of Article I (as if Section 9(a)(iii)
applies to a special meeting and any nomination of directors or other business
brought before a special meeting),

(iii) such other information, if applicable, required to be set forth in a shareholder’s
notice required by Section 9(a)(iii)(A) of Article I (as if Section 9(a)(iii) applies to a
special meeting and any nomination of directors or other business brought before
a special meeting), 



(iv) an acknowledgement by the Requesting Shareholders and the beneficial
owners, if any, on whose behalf the Special Meeting Request(s) are being made
that any reduction in the number of Net Long Shares with respect to which a
Special Meeting Request relates following the delivery of such Special Meeting
Request to the secretary shall constitute a revocation of such Special Meeting
Request to the extent of such reduction, and an agreement to notify the
corporation if there has been any such reduction, and 

(v) documentary evidence that the Requesting Shareholders own the Requisite
Percentage as of the date of such written request to the secretary; provided, that if
the Requesting Shareholders are not the beneficial owners of the shares
representing the Requisite Percentage, then to be valid, the Special Meeting
Request(s) must also include documentary evidence (or, if not simultaneously
provided with the Special Meeting Request(s), such documentary evidence must
be delivered to the secretary within 10 business days after the date on which the
Special Meeting Request(s) are delivered to the secretary) that the beneficial
owners on whose behalf the Special Meeting Request(s) are made beneficially
own the Requisite Percentage as of the date on which such Special Meeting
Request(s) are delivered to the secretary.  In addition, the Requesting Shareholders
and the beneficial owners, if any, on whose behalf the Special Meeting Request(s)
are being made shall promptly provide any other information reasonably
requested by the corporation. 

The information required under clauses (b)(ii), (iii), (iv) and (v) of this Section 3 of
Article I shall be supplemented by each Requesting Shareholder and any beneficial
owner on whose behalf the Special Meeting Request(s) are made not later than 10
days after the record date for the special meeting to disclose such information as
of the record date (and with respect to the information required under clause (b)(v)
of this Section 3 of Article I, as of a date not more than 5 business days before the
scheduled date of the special meeting to which the Special Meeting Request
relates).

(c) A special meeting requested by shareholders in accordance with these by-laws shall
be held on such date and at such time as may be fixed by the board of directors in
accordance with these by-laws; provided, however, that the date of any such special
meeting shall not be more than 120 days after a Special Meeting Request that satisfies
the requirements of this Section 3 of Article I is received by the secretary.

(d) Notwithstanding the foregoing provisions of this Section 3 of Article I, a special
meeting requested by shareholders shall not be held if 

(i) the Special Meeting Request does not comply with this Section 3 of Article I, 

(ii) the Special Meeting Request relates to an item of business that is not a proper
subject for shareholder action under applicable law, 

(iii) the Special Meeting Request is delivered during the period commencing 90
days prior to the first anniversary of the date of the notice of annual meeting for
the immediately preceding annual meeting and ending on the earlier of (x) the
date of the next annual meeting and (y) 30 calendar days after the first anniversary
of the date of the immediately preceding annual meeting, 

(iv) an identical or substantially similar matter (as determined in good faith by the
board of directors, a “Similar Matter”) was included on the agenda of any annual
or special meeting of shareholders held within 120 days before the Special
Meeting Request is delivered or will be included on the agenda at an annual or
special meeting to be held within 90 days after the Special Meeting Request is
delivered (and for purposes of this clause (iv), the nomination, election or removal
of directors, changing the size of the Board of Directors or filling of vacancies
and/or newly created directorships resulting from any increase in the authorized
number of directors shall be considered an identical or substantially similar matter
with respect to all matters involving nomination, election or removal of directors,
changing the size of the Board of Directors or filling of vacancies and/or newly
created directorships resulting from any increase in the authorized number of
directors), 



(v) a Similar Matter is included in the corporation’s notice as an item of business to
be brought before a stockholder meeting that has been called or will be called
within 30 days after the Special Meeting Request is delivered, or 

(vi) the applicable requirements of Section 9 of this Article I are not complied
with.  

For purposes of this section, the date of delivery of the Special Meeting Request shall be
the first date on which valid Special Meeting Requests constituting the Requisite
Percentage have been delivered to the corporation.

(e) In determining whether a special meeting of shareholders has been requested by
shareholders who own shares that are Net Long Shares representing in the aggregate at
least the Requisite Percentage, multiple Special Meeting Requests delivered to the
secretary will be considered together only if 

 
(i) each Special Meeting Request identifies substantially the same purpose or
purposes of the special meeting and substantially the same matters proposed to
be acted on at the special meeting (in each case as determined in good faith by
the board of directors) and 
 
(ii) such Special Meeting Requests have been dated and delivered to the secretary
within 60 days of the earliest dated Special Meeting Request.  

 
A Requesting Shareholder may revoke a Special Meeting Request at any time by written
revocation delivered to the secretary. If at any point the unrevoked (after giving effect to
specific written revocation by the shareholder or Section 3(b)(iv) of Article I) valid Special
Meeting Requests from Requesting Shareholders represent in the aggregate less than
the Requisite Percentage, the board of directors may, in its discretion, cancel the special
meeting.  If none of the Requesting Shareholders appears or sends a duly authorized
representative to present the business to be presented for consideration that was
specified in the Special Meeting Request, the corporation need not present such
business for a vote at such special meeting.
 
(f) Nothing contained herein shall prohibit the board of directors from submitting
matters to the shareholders at any special meeting requested by shareholders, and only
such business shall be conducted at a special meeting of shareholders as shall have been
brought before the meeting pursuant to the corporation’s notice of meeting in
accordance with Section 4 of Article I.
 
(g) Nothing in Section 3(b) of Article I or Section 9 of Article I shall limit or impair the
right of a shareholder or shareholders under applicable state law to make an application
to a court of competent jurisdiction to call a special meeting of shareholders.

4. Except as otherwise provided by statute, written notice of the date, time, place and
purpose or purposes of every meeting of shareholders shall be given not less than ten
nor more than sixty days before the date of the meeting, either personally or by mail, to
each shareholder of record entitled to vote at the meeting.  The business transacted at
meetings shall be confined to the purposes specified in the notice.

5. Unless otherwise provided by statute, the holders of shares entitled to cast a majority
of votes at a meeting, present either in person or by proxy, shall constitute a quorum at
such meeting.  Less than a quorum may adjourn.

At a meeting of shareholders at which directors are to be elected and a quorum is
present, a nominee for director shall be elected to the Board of Directors if the number
of votes cast “for” such nominee’s election exceed the number of votes cast “against”
such nominee’s election, excluding abstentions; provided, that directors shall be elected
by a plurality of the votes cast if the number of nominees exceeds the number of
directors to be elected at such meeting.

6. For the purpose of determining the shareholders entitled to notice of or to vote at any
meeting of shareholders or any adjournment thereof, or for the purpose of determining
shareholders entitled to receive payment of any dividend or allotment of any right, or for
the purpose of any other action, the board of directors may fix in advance a date as the
record date for any such determination of shareholders. Such date shall not be more



than sixty nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action.

7. The board of directors may, in advance of any shareholders’ meeting, appoint one or
more inspectors to act at the meeting or any adjournment thereof.  If inspectors are not
so appointed by the board or shall fail to qualify, the person presiding at a shareholders’
meeting may, and at the request of any shareholder entitled to vote thereat, shall, make
such appointment.  In case any person appointed as inspector fails to appear or act, the
vacancy may be filled by appointment made by the board in advance of the meeting or
at the meeting by the person presiding at the meeting.  Each inspector, before entering
upon the discharge of the duties of inspector, shall take and sign an oath faithfully to
execute such duties at such meeting with strict impartiality and according to the best of
the inspector’s ability.

The inspectors shall determine the number of shares outstanding and the voting power
of each, the shares represented at the meeting, the existence of a quorum, the validity
and effect of proxies, and shall receive votes or consents, hear and determine all
challenges and questions arising in connection with the right to vote, count and tabulate
all votes or consents, determine the result, and do such acts as are proper to conduct
the election or vote with fairness to all shareholders.  If there are three or more
inspectors, the act of a majority shall govern.  On request of the person presiding at the
meeting or any shareholder entitled to vote thereat, the inspectors shall make a report in
writing of any challenge, question or matter determined by them.  Any report made by
them shall be prima facie evidence of the facts therein stated, and such report shall be
filed with the minutes of the meeting.

8. (a) Inclusion of Shareholder Nominees in corporation’s Proxy Statement.

(i) Subject to the provisions of this Section 8 of Article I (the “Proxy Access By-
Law”), if expressly requested in the relevant Nomination Notice (as defined below),
the corporation shall include in its proxy statement for any annual meeting of
shareholders:

(A) the names of any person or persons nominated for election (each, a
“Shareholder Nominee”), who shall also be included on the corporation’s
form of proxy and ballot, by any Eligible Shareholder (as defined below) or
group of up to 20 Eligible Shareholders that, as determined by the board of
directors, has (individually and collectively, in the case of a group) satisfied all
applicable conditions and complied with all applicable procedures and
requirements set forth in this Section 8 of Article I (such Eligible Shareholder
or group of Eligible Shareholders being a “Nominating Shareholder”); 

(B) disclosure about each Shareholder Nominee and the Nominating
Shareholder required under the rules of the Securities and Exchange
Commission or other applicable law to be included in the proxy statement; 

(C) any statement included by the Nominating Shareholder in the
Nomination Notice for inclusion in the proxy statement in support of each
Shareholder Nominee’s election to the board of directors (subject, without
limitation, to Section 8(e)(ii) of Article I, and provided that such statement
does not exceed 500 words and fully complies with Section 14 of the
Securities Exchange Act of 1934 (as amended (together with the rules and
regulations promulgated thereunder), the “Exchange Act”)), including Rule
14a-9 thereunder (the “Supporting Statement”)); and 

(D) any other information that the corporation or the board of directors
determines, in their discretion, to include in the proxy statement relating to
the nomination of each Shareholder Nominee, including, without limitation,
any statement in opposition to the nomination, any of the information
provided pursuant to this Section 8 of Article I and any solicitation materials
or related information with respect to a Shareholder Nominee.

(ii) For purposes of this Section 8 of Article I, any determination to be made by the
board of directors may be made by the board of directors, a committee of the
board of directors or any officer of the corporation designated by the board of
directors or a committee of the board of directors, and any such determination
shall be final and binding on the corporation, any Eligible Shareholder, any



Nominating Shareholder, any Shareholder Nominee and any other person so long
as made in good faith (without any further requirements).  The chairman of any
annual meeting of shareholders, in addition to making any other determinations
that may be appropriate to the conduct of the meeting, shall have the power and
duty to determine whether a Shareholder Nominee has been nominated in
accordance with the requirements of this Section 8 of Article I and, if not so
nominated, shall direct and declare at the meeting that such Shareholder Nominee
shall not be considered.

(b) Maximum Number of Shareholder Nominees.

(i) The corporation shall not be required to include in the proxy statement for an
annual meeting of shareholders more Shareholder Nominees than that number of
directors constituting the greater of two or 20% of the total number of directors of
the corporation then serving on the last day on which a Nomination Notice may
be submitted pursuant to this Section 8 of Article I (rounded down to the nearest
whole number) (the “Maximum Number”).

(ii) The Maximum Number for a particular annual meeting shall be reduced by:

(A) each Shareholder Nominee whose nomination is withdrawn by the
Nominating Shareholder or who becomes unwilling to serve on the board of
directors; 

(B) each Shareholder Nominee who ceases to satisfy, or each Shareholder
Nominee of a Nominating Shareholder that ceases to satisfy, the eligibility
requirements in this Section 8 of Article I, as determined by the board of
directors; 

(C) each Shareholder Nominee who the board of directors itself decides to
nominate for election at such annual meeting; and 

(D) the number of incumbent directors who had been Shareholder
Nominees at any of the preceding two annual meetings of shareholders and
whose reelection at the upcoming annual meeting of shareholders is being
recommended by the board of directors.  

In the event that one or more vacancies for any reason occurs on the board of
directors after the deadline for submitting a Nomination Notice as set forth in
Section 8(d) of Article I but before the date of the annual meeting of shareholders
and the board of directors resolves to reduce the size of the board of directors in
connection therewith, the Maximum Number shall be calculated based on the
number of directors then serving in office as so reduced.

(iii) If the number of Shareholder Nominees pursuant to this Section 8 of Article I
for any annual meeting of shareholders exceeds the Maximum Number then,
promptly upon notice from the corporation, each Nominating Shareholder will
select one Shareholder Nominee for inclusion in the proxy statement until the
Maximum Number is reached, going in order of the amount (largest to smallest) of
shares of the corporation’s common stock that each Nominating Shareholder
disclosed as owned in its Nomination Notice, with the process repeated if the
Maximum Number is not reached after each Nominating Shareholder has selected
one Shareholder Nominee.  If, after the deadline for submitting a Nomination
Notice as set forth in Section 8(d) of Article I, a Nominating Shareholder or a
Shareholder Nominee ceases to satisfy the eligibility requirements in this Section 8
of Article I, as determined by the board of directors, a Nominating Shareholder
withdraws its nomination or a Shareholder Nominee becomes unwilling to serve
on the board of directors, whether before or after the mailing or other distribution
of the definitive proxy statement, then the corporation:    

(A) shall not be required to include in its proxy statement or on any ballot or
form of proxy the Shareholder Nominee or any successor or replacement
Shareholder Nominee proposed by the Nominating Shareholder or by any
other Nominating Shareholder and 

(B) may otherwise communicate to its shareholders, including without
limitation by amending or supplementing its proxy statement or ballot or



form of proxy, that the Shareholder Nominee will not be included as a
Shareholder Nominee in the proxy statement or on any ballot or form of
proxy and will not be voted on at the annual meeting of shareholders.

(c) Eligibility of Nominating Shareholder.

(i) An “Eligible Shareholder” is a person who has either

(A) been a record holder of the shares of common stock of the corporation
used to satisfy the eligibility requirements in this Section 8(c) of Article I
continuously for the three-year period specified in subsection (c)(ii) of this
Section 8 or 

(B) provides to the secretary, within the time period referred to in Section
8(d) of Article I, evidence of continuous ownership of such shares for such
three-year period from one or more securities intermediaries in a form that
the board of directors determines acceptable.

(ii) An Eligible Shareholder or group of up to 20 Eligible Shareholders may submit a
nomination in accordance with this Section 8 of Article I only if the person or
group (in the aggregate) has continuously owned at least the Minimum Number
(as defined below) (as adjusted for any stock splits, reverse stock splits, stock
dividends or similar events) of shares of the corporation’s common stock
throughout the three-year period preceding and including the date of submission
of the Nomination Notice, and continues to own at least the Minimum Number of
shares through the date of the annual meeting of shareholders.  The following
shall be treated as one Eligible Shareholder if such Eligible Shareholder shall
provide together with the Nomination Notice documentation satisfactory to the
board of directors that the Eligible Shareholder consists only of 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 defined in the Investment
Company Act of 1940, as amended).  

In the event of a nomination by a Nominating Shareholder that includes more than
one Eligible Shareholder, any and all requirements and obligations for a given
Eligible Shareholder shall apply to each member of such group; provided, however,
that the Minimum Number shall apply to the aggregate ownership of the group of
Eligible Shareholders constituting the Nominating Shareholder.  Should any
Eligible Shareholder cease to satisfy the eligibility requirements in this Section 8 of
Article I, as determined by the board of directors, or withdraw from a group of
Eligible Shareholders constituting a Nominating Shareholder at any time prior to
the annual meeting of shareholders, the Nominating Shareholder shall be deemed
to own only the shares held by the remaining Eligible Shareholders.  As used in this
Section 8 of Article I, any reference to a “group” or “group of Eligible Shareholders”
refers to any Nominating Shareholder that consists of more than one Eligible
Shareholder and to all the Eligible Shareholders that make up such Nominating
Shareholder.

(iii) The “Minimum Number” of shares of the corporation’s common stock means
3% of the number of outstanding shares of common stock of the corporation as of
the most recent date for which such amount is given in any filing by the
corporation with the Securities and Exchange Commission prior to the submission
of the Nomination Notice.

(iv) For purposes of this Section 8 of  Article I, an Eligible Shareholder “owns” only
those outstanding shares of the corporation’s common stock as to which such
Eligible Shareholder possesses both:

(A) the full voting and investment rights pertaining to such shares and



(B) the full economic interest in (including the opportunity for profit from and
the risk of loss on) such shares; provided that the number of shares
calculated in accordance with clauses (A) and (B) of this Section (c)(iv) shall
not include any shares:  (w) purchased or sold by such Eligible Shareholder
or any of its affiliates in any transaction that has not been settled or closed,
(x) that were entered into short positions or otherwise sold short by such
Eligible Shareholder, (y) borrowed by such Eligible Shareholder or any of its
affiliates for any purpose or purchased by such Eligible Shareholder or any of
its affiliates pursuant to an agreement to resell or subject to any other
obligation to resell to another person, or (z) subject to any option, warrant,
forward contract, swap, contract of sale, other derivative or similar
agreement entered into by such Eligible Shareholder 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 capital
stock of the corporation, in any such case which instrument or agreement
has, or is intended to have, or if exercised would have, the purpose or effect
of:  

(1) reducing in any manner, to any extent or at any time in the future,
such Eligible Shareholder’s or any of its affiliates’ full right to vote or
direct the voting of any such shares and/or 

(2) hedging, offsetting or altering to any degree any gain or loss arising
from the full economic ownership of such shares by such Eligible
Shareholder or any of its affiliates.  

An Eligible Shareholder “owns” shares held in the name of a nominee or other
intermediary so long as the Eligible Shareholder 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.  An Eligible Shareholder’s ownership of shares
shall be deemed to continue during any period in which the Eligible Shareholder
has delegated any voting power by means of a proxy, power of attorney or other
similar instrument or arrangement that is revocable at any time by the Eligible
Shareholder.  An Eligible Shareholder’s ownership of shares shall be deemed to
continue during any period in which the Eligible Shareholder has loaned such
shares; provided that 

(A) the Eligible Shareholder both has the power to recall such loaned shares
on five business days’ notice and recalls the loaned shares promptly upon
being notified that its Shareholder Nominee will be included in the
corporation’s proxy materials for the relevant annual meeting and 

(B) the Eligible Shareholder holds the recalled shares through the annual
meeting. 

The terms “owned,” “owning” and other variations of the word “own” shall have
correlative meanings.  Whether outstanding shares of the corporation are
“owned” for these purposes shall be determined by the board of directors.  For
purposes of this Section 8(c)(iv) of Article I, the term “affiliate” or “affiliates” shall
have the meaning ascribed thereto under the General Rules and Regulations
under the Exchange Act.

(v) No Eligible Shareholder shall be permitted to be in more than one group
constituting a Nominating Shareholder, and if any Eligible Shareholder appears as
a member of more than one group, such Eligible Shareholder shall be deemed to
be a member of only the group that has the largest ownership position as
reflected in the Nomination Notice.

(d) Nomination Notice.

To nominate a Shareholder Nominee pursuant to this Section 8 of Article I, the
Nominating Shareholder (including, for the avoidance of doubt, each group member in
the case of a Nominating Shareholder consisting of a group of Eligible Shareholders)
must deliver to the secretary at the principal offices of the corporation all of the
following information and documents in a form that the board of directors determines
acceptable (collectively, the “Nomination Notice”), not less than 120 days nor more than
150 days prior to the anniversary of the date that the corporation mailed its proxy



statement for the prior year’s annual meeting of shareholders; provided, however, that if
(and only if) the annual meeting of shareholders is not scheduled to be held within a
period that commences 30 days before and concludes 30 days after the first anniversary
date of the preceding year’s annual meeting of shareholders (an annual meeting date
outside such period being referred to herein as an (“Other Meeting Date”)), the
Nomination Notice shall be given in the manner provided herein by the later of the close
of business on the date that is 180 days prior to such Other Meeting Date or the tenth
day following the date such Other Meeting Date is first publicly announced or disclosed
(in no event shall the adjournment or postponement of an annual meeting, or the public
announcement thereof, commence a new time period (or extend any time period) for
the giving of the Nomination Notice):

(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 of the Nomination Notice, the Nominating
Shareholder owns, and has continuously owned for the preceding three (3) years,
the Minimum Number of shares, and the Nominating Shareholder’s agreement to
provide, within five (5) business days after the record date for the annual meeting,
written statements from the record holder and intermediaries verifying the
Nominating Shareholder’s continuous ownership of the Minimum Number of
shares through the record date;

(ii) an agreement to hold the Minimum Number of shares through the annual
meeting and to provide immediate notice if the Nominating Shareholder ceases to
own the Minimum Number of shares at any time prior to the date of the annual
meeting;

(iii) a Schedule 14N (or any successor form) relating to each Shareholder Nominee,
completed and filed with the Securities and Exchange Commission by the
Nominating Shareholder, as applicable, in accordance with Securities and
Exchange Commission rules;

(iv) the written consent of each Shareholder Nominee to being named in the
corporation’s proxy statement, form of proxy and ballot as a Shareholder Nominee
and to serving as a director if elected;

(v) a written notice, in a form deemed satisfactory by the board of directors, of the
nomination of each Shareholder Nominee that includes the following additional
information, agreements, representations and warranties by the Nominating
Shareholder:  

(A) the information that would be required to be set forth in a shareholder’s
notice of nomination pursuant to Section 9 (a)(iii) of Article I; 

(B) a representation and warranty that the Nominating Shareholder acquired
the securities of the corporation in the ordinary course of business and did
not acquire, and is not holding, securities of the corporation for the purpose
or with the intent of changing or influencing control of the corporation; 

(C) a representation and warranty that the Nominating Shareholder has not
nominated and will not nominate for election to the board of directors at the
annual meeting any person other than such Nominating Shareholder’s
Shareholder Nominee(s); 

(D) a representation and warranty that the Nominating Shareholder has not
engaged in and will not engage in a “solicitation” within the meaning of Rule
14a-1(l) under the Exchange Act (without reference to the exception in
Section 14a-1(l)(2)(iv)) with respect to the annual meeting, other than with
respect to such Nominating Shareholder’s Shareholder Nominee(s) or any
nominee of the board of directors; 

(E) a representation and warranty that the Nominating Shareholder will not
use any proxy card other than the corporation’s proxy card in soliciting
shareholders in connection with the election of a Shareholder Nominee at
the annual meeting; 



(F) a representation and warranty that each Shareholder Nominee’s
candidacy or, if elected, membership on the board of directors would not
violate the corporation’s certificate of incorporation, these by-laws,
applicable state or federal law or the rules of any stock exchange on which
the corporation’s securities are traded; 

(G) a representation and warranty that each Shareholder Nominee:  

(1) does not have any direct or indirect relationship with the
corporation that would cause the Shareholder Nominee to be deemed
not independent pursuant to the corporation’s standards in its
Corporate Governance Guidelines and otherwise qualifies as
independent under any other standards established by the corporation
and the rules of the primary stock exchange on which the
corporation’s shares of common stock are traded; 

(2) meets the audit committee and compensation committee
independence requirements under the rules of the primary stock
exchange on which the corporation’s shares of common stock are
traded; 

(3) is a “non-employee director” for the purposes of Rule 16b-3 under
the Exchange Act (or any successor rule); 

(4) is an “outside director” for the purposes of Section 162(m) of the
Internal Revenue Code (or any successor provision); 

(5) is not and has not been subject to any event specified in Rule
506(d)(1) of Regulation D (or any successor rule) under the Securities
Act of 1933 or Item 401(f) of Regulation S-K (or any successor rule)
under the Exchange Act, without reference to whether the event is
material to an evaluation of the ability or integrity of such Shareholder
Nominee; and 

(6) meets the director qualifications set forth in the corporation’s
Corporate Governance Guidelines and any other standards established
by the Board and corporation; 

(H) a representation and warranty that the Nominating Shareholder satisfies
the eligibility requirements set forth in Section 8(c) of Article I; 

(I) a representation and warranty that the Nominating Shareholder intends
to continue to satisfy the eligibility requirements described in Section 8(c) of
Article I through the date of the annual meeting; 

(J) details of any position of a Shareholder Nominee as an officer or director
of any competitor (that is, any entity that produces products or provides
services that compete with or are alternatives to the principal products
produced or services provided by the corporation or its affiliates) of the
corporation, and of any other relationship with or financial interest in any
competitor, within the three years preceding the submission of the
Nomination Notice; 

(K) if desired, a Supporting Statement; and 

(L) in the case of a nomination by a Nominating Shareholder comprised of a
group, the designation by all Eligible Shareholders in such group of one
Eligible Shareholder that is authorized to act on behalf of the Nominating
Shareholder with respect to matters relating to the nomination, including
withdrawal of the nomination;

(vi) an executed agreement, in a form deemed satisfactory by the board of
directors, pursuant to which the Nominating Shareholder (including in the case of
a group, each Eligible Shareholder in that group that comprises the Nominating
Shareholder) agrees:  



(A) to comply with all applicable laws, rules and regulations in connection
with the nomination, solicitation and election; 

(B) to file any written solicitation or other communication with the
corporation’s shareholders relating to one or more of the corporation’s
directors or director nominees or any Shareholder Nominee with the
Securities and Exchange Commission, regardless of whether any such filing
is required under any rule or regulation or whether any exemption from filing
is available for such materials under any rule or regulation; 

(C) to assume all liability stemming from an action, suit or proceeding
concerning any actual or alleged legal or regulatory violation arising out of
any communication by the Nominating Shareholder or any of its Shareholder
Nominees with the corporation, its shareholders or any other person in
connection with the nomination or election of directors, including, without
limitation, the Nomination Notice; 

(D) to indemnify and hold harmless (jointly and severally with all other
Eligible Shareholders, in the case of a group of Eligible Shareholders that
comprise the Nominating Shareholder) the corporation and each of its
directors, officers and employees individually against any liability, loss,
damages, expenses or other costs (including attorneys’ fees) incurred 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 or relating to a failure or
alleged failure of the Nominating Shareholder or any of its Shareholder
Nominees to comply with, or any breach or alleged breach of, its or their
obligations, agreements or representations under this Section 8 of Article I; 

(E) in the event that any information included in the Nomination Notice or
any other communication by the Nominating Shareholder (including with
respect to any Eligible Shareholder included in a group) with the corporation,
its shareholders or any other person in connection with the nomination or
election ceases to be true and accurate in any material respect (or omits a
material fact necessary to make the statements made not misleading), to
promptly (and in any event within 48 hours of discovering such
misstatement or omission) notify the corporation and any other recipient of
such communication of the misstatement or omission in such previously
provided information and of the information that is required to correct the
misstatement or omission; and 

(F) in the event that the Nominating Shareholder (including any Eligible
Shareholder in a group) has failed to continue to satisfy the eligibility
requirements described in Section 8(c) of Article I, to promptly notify the
corporation; and

(vii) an executed agreement, in a form deemed satisfactory by the board of
directors, by each Shareholder Nominee:  

(A) to provide to the corporation such other information and certifications,
including completion of the corporation’s director nominee questionnaire, as
the corporation may reasonably request; 

(B) at the reasonable request of the board of directors, any committee or any
person employed by the corporation, to meet with the board of directors,
any committee or any person employed by the corporation to discuss
matters relating to the nomination of such Shareholder Nominee to the
board of directors, including the information provided by such Shareholder
Nominee to the corporation in connection with his or her nomination and
such Shareholder Nominee’s eligibility to serve as a member of the board of
directors; 

(C) that such Shareholder Nominee has read and agrees, if elected, to
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, and understands that any material breach of these by a director



may constitute cause for removal from the board of directors, without
limiting any other causes for removal under the corporation’s certificate of
incorporation, these by-laws or otherwise under law; and 

(D) that such Shareholder Nominee is not and will not become a party to:  

(1) any agreement, arrangement or understanding with any person
with respect to any direct or indirect compensation, reimbursement or
indemnification in connection with being a Shareholder Nominee that
has not been fully disclosed to the corporation prior to or concurrently
with the Nominating Shareholder’s submission of the Nomination
Notice; 

(2) any agreement, arrangement, or understanding with any person
other than the corporation with respect to any direct or indirect
compensation, reimbursement, or indemnification in connection with
service or action as a director of the corporation; 

(3) any agreement, arrangement or understanding with any person or
entity as to how such Shareholder Nominee, if elected, will vote or act
on any issue (a “Voting Commitment”) except such as is already
existing and has been fully disclosed to the corporation prior to or
concurrently with the Nominating Shareholder’s submission of the
Nomination Notice; or 

(4) any Voting Commitment that could limit or interfere with such
Shareholder Nominee’s ability to comply, if elected, with his or her
fiduciary duties under applicable law.  A material breach by a director
of any of the foregoing may constitute cause for removal of such
director by the board of directors.

(viii) The information and documents required by this Section 8(d) of Article I to be
provided by the Nominating Shareholder shall be:  

(A) provided with respect to and executed by each Eligible Shareholder in
the group in the case of a Nominating Shareholder comprised of a group of
Eligible Shareholders and 

(B) provided with respect to the persons specified in Instructions 1 and 2 to
Items 6(c) and (d) of Schedule 14N (or any successor item) (x) in the case of a
Nominating Shareholder that is an entity and (y) in the case of a Nominating
Shareholder that is a group that includes one or more Eligible Shareholders
that are entities.  

The Nomination Notice shall be deemed submitted on the date on which all of the
information and documents referred to in this Section 8(d) of Article I (other than
such information and documents contemplated to be provided after the date the
Nomination Notice is provided) have been delivered to and received by the
secretary.

(e) Exceptions.

(i) Notwithstanding anything to the contrary contained in this Section 8 of Article I,
the corporation may omit from its proxy statement any Shareholder Nominee and
any information concerning such Shareholder Nominee (including a Nominating
Shareholder’s Supporting Statement) and no vote on such Shareholder Nominee
will occur (notwithstanding that proxies in respect of such vote may have been
received by the corporation), and the Nominating Shareholder may not, after the
last day on which a Nomination Notice would be timely, cure in any way any defect
preventing the nomination of such Shareholder Nominee, if:  

(A) the corporation receives a notice pursuant to the Advance Notice By-
Law (as defined below) that a shareholder intends to nominate a candidate
for director at the annual meeting, whether or not such notice is
subsequently withdrawn or made the subject of a settlement with the
corporation; 



(B) the Nominating Shareholder (or, in the case of a Nominating Shareholder
consisting of a group of Eligible Shareholders, the Eligible Shareholder that is
authorized to act on behalf of the Nominating Shareholder), or any qualified
representative thereof, does not appear at the annual meeting to present the
nomination submitted pursuant to this Section 8 of Article I, the Nominating
Shareholder withdraws its nomination or the chairman of the annual
meeting declares that such nomination was not made in accordance with
the procedures prescribed by this Section 8 of Article I and shall therefore be
disregarded; 

(C) the board of directors determines that such Shareholder Nominee’s
nomination or election to the board of directors would result in the
corporation violating or failing to be in compliance with these by-laws or the
certificate of incorporation or any applicable law, rule or regulation to which
the corporation is subject, including any rules or regulations of any stock
exchange on which the corporation’s securities are traded; 

(D) such Shareholder Nominee was nominated for election to the board of
directors pursuant to this Section 8 of Article I at one of the corporation’s
two preceding annual meetings of shareholders and either withdrew from or
became ineligible or unavailable for election at such annual meeting or
received a vote of less than 25% of the shares of common stock entitled to
vote for such Shareholder Nominee; 

(E) such Shareholder Nominee has been, within the past three years, an
officer or director of a competitor, as defined for purposes of Section 8 of
the Clayton Antitrust Act of 1914, as amended; 

(F) the corporation has previously removed the Shareholder Nominee, when
elected as a director, for cause pursuant to these by-laws, the certificate of
incorporation or otherwise under law; 

(G) the corporation is notified, or the board of directors determines, that the
Nominating Shareholder or such Shareholder Nominee has failed to
continue to satisfy the eligibility requirements described in Section 8(c) of
Article I, any of the representations and warranties made in the Nomination
Notice ceases to be true and accurate in all material respects (or omits a
material fact necessary to make the statements made not misleading), such
Shareholder Nominee becomes unwilling or unable to serve on the board of
directors or any material violation or breach occurs of any of the obligations,
agreements, representations or warranties of the Nominating Shareholder
or such Shareholder Nominee under this Section 8 of Article I.

(ii) Notwithstanding anything to the contrary contained in this Section 8 of Article
I, the corporation may omit from its proxy statement, or may supplement or
correct, any information, including all or any portion of the Supporting Statement
or any other statement in support of a Shareholder Nominee included in the
Nomination Notice, if the board of directors determines that:  

(A) such information is not true in all material respects or omits a material
statement necessary to make the statements made not misleading; 

(B) such information directly or indirectly impugns the character, integrity or
personal reputation of, or directly or indirectly makes charges concerning
improper, illegal or immoral conduct or associations, without factual
foundation, with respect to, any individual, corporation, partnership,
association or other entity, organization or governmental authority; 

(C) the inclusion of such information in the proxy statement would otherwise
violate the Securities and Exchange Commission proxy rules or any other
applicable law, rule or regulation; or 

(D) the inclusion of such information in the proxy statement would impose a
material risk of liability upon the corporation.

(f) The corporation may solicit against, and include in the proxy statement its own
statement relating to, any Shareholder Nominee.



9. (a) Nomination of Directors at Annual Meetings of Shareholders

(i) Nominations of persons for election to the board of directors at an annual
meeting of shareholders may be made only 

(A) pursuant to the corporation’s notice of meeting (or any supplement
thereto), 

(B) by or at the direction of the board of directors, 

(C) by any shareholder of the corporation who is a shareholder of record at
the time of giving of notice provided for in paragraph (ii) of this Section 9(a)
of Article I and at the time of the annual meeting, who shall be entitled to
vote at the meeting and who complies with the procedures set forth in
Section 9 (a) (ii) and (iii), (b) and (c) of Article I (the “Advance Notice By-
Law”) or 

(D) in accordance with the requirements of the Proxy Access By-Law, and
except as otherwise required by law, any failure to comply with these
procedures shall result in the nullification of such nomination.

(ii) For nominations to be properly brought before an annual meeting of
shareholders by a shareholder pursuant to clause (C) of Section 9(a)(i) of Article I,
the shareholder must have given timely notice thereof in writing to the secretary. 
To be timely, a shareholder’s notice shall be delivered to, or mailed and received by,
the secretary at the principal offices of the corporation not less than 120 days nor
more than 150 days prior to the anniversary date of the prior year’s annual
meeting of shareholders; provided, however, that if (and only if) the annual
meeting of shareholders is scheduled for an Other Meeting Date, then to be
timely, such notice must be received by the corporation by the later of the close of
business on the date that is 180 days prior to such Other Meeting Date or the
tenth day following the date such Other Meeting Date is first publicly announced
or disclosed.  In no event shall the adjournment or postponement of any meeting,
or the public announcement thereof, commence a new time period (or extend any
time period) for the giving of a shareholder’s notice as described above.

(iii) A shareholder’s notice to the secretary shall set forth 

(A) as to each person whom the shareholder proposes to nominate for
election or reelection as a director:  

(1) all 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
Exchange Act including such person’s written consent to being named
in the proxy statement as a nominee and to serving as a director if
elected and 

(2) the details of any relationship that existed within the past three
years and that would have been described pursuant to Item 6(e) of
Schedule 14N (or any successor item) if it existed on the date of
submission of the Schedule 14N; and 

(B) as to the shareholder giving the notice and each beneficial owner, if any,
on whose behalf the proposed nomination is made:

(1) the name and address of such shareholder (as they appear on the
corporation’s books) and any such beneficial owner;

(2) the number of shares of capital stock of the corporation that are
held of record or are beneficially owned by such shareholder and by
any such beneficial owner;

(3) a description of any agreement, arrangement or understanding
between or among such shareholder and any such beneficial owner,
any of their respective affiliates or associates, and any other person or
persons (including their names) in connection with the proposal of



such nomination;

(4) a description of any agreement, arrangement or understanding
(including, regardless of the form of settlement, any derivative, long or
short positions, profit interests, forwards, futures, swaps, options,
warrants, convertible securities, stock appreciation or similar rights,
hedging transactions and borrowed or loaned shares) that has been
entered into by or on behalf of, or any other agreement, arrangement
or understanding that has been made, the effect or intent of which is
to create or mitigate loss to, manage risk or benefit of share price
changes for, or increase or decrease the voting power of, such
shareholder, any such beneficial owner or any director nominee with
respect to the corporation’s securities;

(5) a representation that the shareholder is a holder of record of stock
of the corporation entitled to vote at such meeting and intends to
appear in person or by proxy at the meeting to bring such nomination
before the meeting;

(6) a representation as to whether such shareholder or any such
beneficial owner intends or is part of a group that intends to (i) deliver
a proxy statement and/or form of proxy to holders of at least the
percentage of the voting power of the corporation’s outstanding
capital stock required to elect each such nominee and/or (ii) otherwise
to solicit proxies from shareholders in support of such nomination;

(7) any other information relating to such shareholder, beneficial
owner, if any, or director nominee that would be required to be
disclosed in a proxy statement or other filing required to be made in
connection with the solicitation of proxies in support of such nominee
pursuant to Section 14 of the Exchange Act; and

(8) such other information relating to the proposed nomination as the
corporation may reasonably require to determine whether such
proposed nomination is a proper matter for shareholder action.

If requested by the corporation, the information required under Section 9(a) (iii)(B)(2), (3)
and (4) of Article I shall be supplemented by such shareholder and any such beneficial
owner not later than 10 days after the record date for the meeting to disclose such
information as of the record date.

(b) Nominations of Directors or Submission of Other Business by Shareholders at
Special Meetings of Shareholders.

The proposal by shareholders of any business other than nomination of directors to be
conducted at a special meeting of shareholders may be made only in accordance with
Section 3(b) of Article I.

Nominations of persons for election to the board of directors of the corporation at a
special meeting of shareholders may be made by shareholders only 

(i) in accordance with Section 3(b) a or 

(ii) if the election of directors is included as business to be brought before a special
meeting that is called by the board of directors, the chairman of the board, or the
president in accordance with Section 3(a) in the corporation’s notice of meeting,
then only by any shareholder of the corporation who is a shareholder of record at
the time the notice provided for in this Section 9(b) of Article I is delivered to the
Secretary and at the time of the special meeting, who shall be entitled to vote at
the meeting and who complies with the procedures set forth in this Section 9(b) of
Article I.  

For nominations to be properly brought by a shareholder before a special meeting of
shareholders pursuant to this Section 9(b) of Article I, the shareholder must have given
timely notice thereof in writing to the secretary.  To be timely, a shareholder’s notice
shall be delivered to or mailed and received at the principal offices of the corporation 



(i) not earlier than 150 days prior to the date of the special meeting nor 

(ii) later than the later of 120 days prior to the date of the special meeting or the
10th day following the day on which public announcement of the date of the
special meeting was first made.  

A shareholder’s notice to the secretary shall comply with the notice, information and
other requirements of Section 9(a)(iii) of Article I as if Section 9(a)(iii) applies to a special
meeting.

(c) General.  

(i) To be eligible to be a nominee for election as a director, the proposed nominee
must provide to the secretary in accordance with the applicable time periods
prescribed for delivery of notice under Section 9(a)(ii) or Section 9(b) of Article I:  

(A) the corporation’s director nominee questionnaire (in the form provided
by the secretary at the request of the nominating shareholder); 

(B) a written representation and agreement that the nominee has read and
agrees, if elected, to 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, and understands that any material breach
of these by a director may constitute cause for removal from the board of
directors, without limiting any other causes for removal under the
corporation’s certificate of incorporation, these by-laws or otherwise under
law; 

(C) a written representation and agreement that the nominee is not and will
not become a party to Voting Commitment except such as is already existing
and has been fully disclosed to the corporation prior to or concurrently with
the nominating shareholder’s submission of notice under this Article 9; 

(D) a written representation and agreement that the nominee is not and will
not become a party to any agreement, arrangement or understanding with
any person with respect to any direct or indirect compensation,
reimbursement or indemnification in connection with being a nominee for
director of the corporation that has not been fully disclosed to the
corporation prior to or concurrently with the nominating shareholder’s
submission of notice under this Article 9; and 

(E) a written representation and agreement that the nominee is not and will
not become a party to any agreement, arrangement, or understanding with
any person other than the corporation with respect to any direct or indirect
compensation, reimbursement, or indemnification in connection with service
or action as a director of the corporation.

A material breach by a director of any of the foregoing may constitute cause for
removal of such director by the board of directors.  At the request of the board of
directors, any person nominated by the board of directors for election as a director
shall furnish to the secretary the information that is required to be set forth in a
shareholder’s notice of nomination that pertains to the nominee.

(ii) No person shall be eligible to be nominated by a shareholder to serve as a
director of the corporation unless nominated in accordance with the requirements
set forth in this Section 9, or Section 8 of Article I as well as the requirements of
Section 3 of this Article I. No business proposed by a shareholder shall be
conducted at a shareholder meeting except in accordance with the requirements
set forth in Section 3 and Section 9 of this Article I.

(iii) The chairman of the meeting shall, if the facts warrant, determine and declare
to the meeting that a nomination or submission of other business was not made in
accordance with the procedures prescribed by these by-laws, and if the chairman
should so determine, the chairman shall so declare to the meeting, and the
defective nomination or submission of other business shall be disregarded. Unless
otherwise required by law, if the shareholder (or a qualified representative of the



shareholder) does not appear at the annual or special meeting of shareholders of
the corporation to present a nomination or submission of other business, such
nomination or submission of other business shall be disregarded, notwithstanding
that proxies in respect of such vote may have been received by the corporation
and counted for purposes of determining a quorum. For purposes of this Section 9
and Section 8 of Article I, to be considered a qualified representative of the
shareholder, a person must be a duly authorized officer, manager or partner of
such shareholder or must be authorized by a writing executed by such shareholder
or an electronic transmission delivered by such shareholder to act for such
shareholder as proxy at the meeting of shareholders and such person must
produce such writing or electronic transmission, or a reliable reproduction of the
writing or electronic transmission, at the meeting of shareholders.

(iv) Without limiting the foregoing provisions of this Section 9 or the provisions of
Section 8 of Article I, a shareholder shall also comply with all applicable
requirements of the Exchange Act with respect to the matters set forth in this
Section 9 or in Section 8 of Article I; provided, however, that any references in
these by-laws to the Exchange Act are not intended to and shall not limit any
requirements applicable to nominations or other business that are set forth in this
Section 9 or Section 8 of Article I, and with respect to nomination of directors,
compliance with this Section 9 or compliance with the requirements of Section 8
of Article I shall be the exclusive means for a shareholder to make nominations.

ARTICLE II

Board of Directors

1. The business and affairs of the corporation shall be managed by its board of directors
consisting of not less than ten nor more than nineteen members, who shall hold office
until the next annual meeting and until their successors shall have been elected and
qualified.  The actual number of directors shall be determined from time to time by
resolution of the board. If at any time, except at the annual meeting, the number of
directors shall be increased, the additional director or directors may be elected by the
board, to hold office until the next annual meeting and until their successors shall have
been elected and qualified.

2. The organization meeting of the board of directors, for the purpose of organization or
otherwise, shall be held without further notice on the day of the annual meeting of
shareholders, at such time and place as shall be fixed from time to time pursuant to
resolution of the board.  Other regular meetings of the board may be held without
further notice at such times and places as shall be fixed from time to time pursuant to
resolution of the board.  The chairman of the board, the president, any vice president
who is a member of the board, or the secretary may change the day or hour or place of
any single regular meeting from that determined by the board upon causing that prior
notice of such change be transmitted to all directors.

Special meetings of the board may be called at the direction of the chairman of the
board, of the president or of any vice president who is a member of the board, or, in the
absence of such officers, at the direction of any one of the directors.  Any such meeting
shall be held on such date and at such time and place as may be designated in the notice
of the meeting.

Notices required under this section may be transmitted in person, in writing, or by
telephone, telegram, cable or radio, and shall be effective whether or not actually
received, provided they are duly transmitted not less than forty-eight hours in advance
of the meeting.  Notice may be waived in writing before or after a meeting.  No notice or
waiver need specify the business scheduled for any board meeting and any business
may be transacted at either a regular or special meeting.

3. Five directors shall constitute a quorum for the transaction of business, except that
any directorship not filled at the annual meeting and any vacancy, however caused,
occurring in the board may be filled by the affirmative vote of a majority of the remaining
directors even though less than a quorum of the board, or by a sole remaining director. 
At any meeting of the board, whether or not a quorum is present, a majority of those
present may adjourn the meeting.  Notice of an adjourned meeting need not be given if
the time and place are fixed at the meeting adjourning and if the period of adjournment
does not exceed ten days in any one adjournment.



4. (a) The provisions of this Section 4 of Article II shall be operative during any
emergency in the conduct of the business of the corporation resulting from an attack on
the United States or any nuclear or atomic disaster or from the imminent threat of such
an attack or disaster.  For the purpose of this Section 4 of Article II, such an emergency is
defined as any period following

(i) an enemy attack on the continental United States or any nuclear or atomic
disaster as a result and during the period of which the means of communication or
travel within the continental United States are disrupted or made uncertain or
unsafe, or

(ii) a determination as herein provided that such an attack or disaster is imminent
or has occurred. 

The commencement and termination of the period of any such emergency may be
determined by the chairman of the board or, in the event of the death, absence or
disability of the chairman of the board, by the president, or in the event of the death,
absence or disability of both the chairman of the board and the president, by such
person or persons as the board of directors may from time to time designate, but in the
absence of such specific designation, by the executive or senior vice president who has
been designated pursuant to the authority of Section 6 of Article IV of these by-laws to
exercise the powers and perform the duties of the chairman of the board and the
president.  To the extent not inconsistent with the provisions of this Section 4 of Article
II, the by-laws in their entirety shall remain in effect during any such emergency.

(b) Before or during any such emergency, the board may change the head office or
designate several alternative head offices or regional offices, or authorize the officers to
do so, said change to be effective during the emergency.

(c) The officers or other persons designated by title in a list approved by the board
before or during the emergency, all who are known to be alive and available to act in
such order of priority and subject to such conditions and for such period of time, not
longer than reasonably necessary after the termination of the emergency, as may be
provided in the resolution of the board approving the list, shall, to the extent required to
provide a quorum at any meeting of the board, be deemed and shall have all the powers
of directors for such meeting.  Unless so designated, an officer who is not a director
shall not be deemed a director for the foregoing purpose.

(d) Meetings of the board may be called by any officer or director or in the absence of all
officers and directors by any person designated in a list approved by the board pursuant
to subsection (c) of this Section 4.  Any such meeting shall be held on such date and at
such time and place as may be designated in the notice of the meeting.  Notice of any
such meeting need be given only to such of the directors as it may be feasible to reach at
the time and such of the persons designated in such list as is considered advisable in the
judgment of the person calling the meeting.  Any such notice may be transmitted in
person, in writing, or by telephone, telegram, cable or radio, or by such other means as
may be feasible at the time, shall be effective whether or not actually received and shall
be given at such time in advance of the meeting as, in the judgment of the person calling
the meeting, circumstances permit.

(e) Three directors shall constitute a quorum for the transaction of business.

(f) Before or during any such emergency, the board by resolution may 

(i) appoint one or more committees in addition to or in substitution for one or
more of those appointed pursuant to the provisions of Article III of these by-laws
to act during such emergency and 

(ii) take any of the actions listed in Section 2 of Article III of these by-laws in regard
to any committee established pursuant to (i) of this subsection (f).  

Each such committee shall have at least three members, none of whom need be a
director.  To the extent provided in such resolution, each such committee shall have and
may exercise all the authority of the board, except that no such committee shall take the
action which Section 1 of Article III of these by-laws prohibits committees of the board
to take.



(g) Before or during any such emergency, the board may provide and from time to time
modify, lines of succession in the event that during such an emergency any or all officers
or agents of the corporation or any or all members of any committee of the board shall
for any reason be rendered incapable of discharging their duties.

(h) No officer, director or employee acting in accordance with this Section 4 of Article II
shall be liable except for willful misconduct. No officer, director or employee shall be
liable for any action taken in good faith in such an emergency in furtherance of the
ordinary business affairs of the corporation even though not authorized by the by-laws
then in effect.

(i) Persons may conclusively rely upon a determination made pursuant to subsection (a)
of this Section 4 that an emergency as therein defined exists regardless of the
correctness of such determination.

5. No contract or other transaction between the corporation and one or more of its
directors or between the corporation and any other corporation, firm or association of
any type or kind in which one or more of its directors are directors or are otherwise
interested, shall be void or voidable solely by reason of such common directorship or
interest, or solely because such director or directors are present at the meeting of the
board or a committee thereof which authorizes or approves the contract or transaction,
or solely because such director’s or directors’ votes are counted for such purpose, if 

(a) the contract or other transaction is fair and reasonable as to this corporation at
the time it is authorized, approved or ratified, or 

(b) the fact of the common directorship or interest is disclosed or known to the
board or committee and the board or committee authorizes, approves or ratifies
the contract or transaction by unanimous written consent, provided at least one
director so consenting is disinterested, or by affirmative vote of a majority of the
disinterested directors, even though the disinterested directors be less than a
quorum, or 

(c) the fact of the common directorship or interest is disclosed or known to the
shareholders and they authorize, approve or ratify the contract or transaction.

ARTICLE III

Committees of the Board

1. The board, by resolution adopted by a majority of the entire board, may appoint from
among its members an executive committee and one or more other committees, each
of which shall have at least three members.  To the extent provided in such resolution,
each such committee shall have and may exercise all the authority of the board, except
that no such committee shall 

(a) make, alter or repeal any by-law of the corporation; 

(b) elect any director, or remove any officer or director; 

(c) submit to shareholders any action that requires shareholders’ approval; or 

(d) amend or repeal any resolution theretofore adopted by the board which by its
terms is amendable or repealable only by the board.

2. The board, by resolution adopted by a majority of the entire board, may 

(a) fill any vacancy in any such committee; 

(b) appoint one or more directors to serve as alternate members of any such
committee, to act in the absence or disability of members of any such committee
with all the powers of such absent or disabled members; 

(c) abolish any such committee at its pleasure; 

(d) remove any director from membership on such committee at any time, with or
without cause; and 



(e) establish as a quorum for any such committee less than a majority of the entire
committee, but in no case less than the greater of two persons or one-third of the
entire committee.

3. Actions taken at a meeting of any such committee shall be reported to the board at its
next meeting following such committee meeting; except that, when the meeting of the
board is held within two days after the committee meeting, such report shall, if not
made at the first meeting, be made to the board at its second meeting following such
committee meeting.

ARTICLE IV

Officers

1. The board of directors at the organization meeting on the day of the annual election
of directors shall elect a chairman of the board, a president, one or more vice presidents
as the board may determine, any one or more of whom may be designated as executive
vice president or as senior vice president or in such special or limiting style as the board
may determine, a secretary, a treasurer, a controller, a general counsel, and a general tax
counsel.  The chairman of the board and the president shall each be a director, but the
other officers need not be members of the board.

2. The board of directors may from time to time elect, or authorize an officer of the
corporation to appoint in writing, assistant secretaries, assistant treasurers, assistant
controllers, and such other officers as the board may designate.

3. All officers of the corporation, as between themselves and the corporation, shall have
such authority and perform such duties in the management of the corporation as may
be provided in these by-laws, or as may be determined by resolution of the board not
inconsistent with these by-laws.

4. The chairman of the board shall be chief executive officer of the corporation and shall
preside at all meetings of shareholders and directors.  Subject to the board of directors,
the chairman of the board shall have general care and supervision of the business and
affairs of the corporation.  In the absence of the president, the chairman of the board
shall exercise the powers and perform the duties of the president.

5. The president shall, subject to the board of directors, direct the current administration
of the business and affairs of the corporation.  In the absence of the chairman of the
board, the president shall preside at meetings of the shareholders and directors and
exercise the other powers and duties of the chairman.

6. In the event of the death, absence, or disability of the chairman of the board and the
president, an executive or senior vice president may be designated by the board to
exercise the powers and perform the duties of those offices.

7. The secretary shall give notice of all meetings of the shareholders and of the board of
directors.  The secretary shall keep records of the votes at elections and of all other
proceedings of the shareholders and of the board.  The secretary shall have all the
authority and perform all the duties normally incident to the office of secretary and shall
perform such additional duties as may be assigned to the secretary by the board, the
chairman of the board or the president.

The assistant secretaries shall perform such of the duties of the secretary as may be
delegated to them by the secretary.

8. The treasurer shall, unless the board of directors specifies otherwise, be the principal
financial officer of the corporation.  The treasurer shall have charge and custody of all
funds and securities of the corporation; receive and give receipts for monies paid to the
corporation, and deposit such monies in the corporation’s name in such banks or other
depositories as shall be selected for the purpose; and shall cause money to be paid out
as the corporation may require.  The treasurer shall have all the authority and perform all
the duties normally incident to the office of treasurer and shall perform such additional
duties as may be assigned to the treasurer by the board of directors, the chairman of the
board or the president.



The assistant treasurers shall perform such of the duties of the treasurer as may be
delegated to them by the treasurer.

9. The controller shall be the principal accounting and financial control officer of the
corporation.  The controller shall be responsible for the system of financial control of the
corporation, including internal audits, the maintenance of its accounting records, and
the preparation of the corporation’s financial statements.  The controller shall
periodically inform the board of directors of the corporation’s financial results and
position.  The controller shall have all the authority and perform all the duties normally
incident to the office of controller and shall perform such additional duties as may be
assigned to the controller by the board of directors, the chairman of the board or the
president.

The assistant controllers shall perform such of the duties of the controller as may be
delegated to them by the controller.

10. The general counsel shall advise the board of directors and officers on legal matters,
except those relating to taxes.  The general tax counsel shall advise the board of
directors and officers on legal matters relating to taxes.  Each shall perform such
additional duties as may be assigned to either of them by the board of directors, the
chairman of the board or the president.

11. Any vacancy occurring among the officers, however caused, may be filled by the
board of directors except that any vacancy in the office of an assistant secretary,
assistant treasurer or assistant controller appointed by an officer of the corporation may
be filled by the officer, if any, then authorized by the board to make appointments to
such office.

12. Any officer may be removed by the board with or without cause, and any assistant
secretary, assistant treasurer or assistant controller appointed by an officer of the
corporation may be removed with or without cause by the officer, if any, then authorized
by the board to make appointments to such office.

ARTICLE V

Divisions and Division Officers

1. The board of directors may from time to time establish one or more divisions of the
corporation and assign to such divisions responsibilities for such of the corporation’s
business, operations and affairs as the board may designate.

2. The board of directors may appoint or authorize an officer of the corporation to
appoint in writing officers of a division.  Unless elected or appointed an officer of the
corporation by the board of directors or pursuant to authority granted by the board, an
officer of a division shall not as such be an officer of the corporation, except that such
person shall be an officer of the corporation for the purposes of executing and delivering
documents on behalf of the corporation or for other specific purposes, if and to the
extent that such person may be authorized to do so by the board of directors. Unless
otherwise provided in the writing appointing an officer of a division, such person’s term
of office shall be for one year and until that person’s successor is appointed and
qualified.  Any officer of a division may be removed with or without cause by the board
of directors or by the officer, if any, of the corporation then authorized by the board of
directors to appoint such officer of a division.

3. The board of directors may prescribe or authorize an officer of the corporation or an
officer of a division to prescribe in writing the duties and powers and authority of
officers of divisions.

ARTICLE VI

Transfer of Shares

1. Shares of the corporation shall be transferable on the records of the corporation in
accordance with the provisions of Chapter 8 of the Uniform Commercial Code (New
Jersey Statutes 12A:8-101 et seq.), as amended from time to time, except as otherwise
provided in the New Jersey Business Corporation Act (New Jersey Statutes 14A:l-l et
seq.).



2. In the case of lost, destroyed or wrongfully taken certificates, transfer shall be made
only after the receipt of a sufficient indemnity bond, if required by the board of directors,
and satisfaction of other reasonable requirements imposed by the board.

3. The board of directors may from time to time appoint one or more transfer agents
and one or more registrars of transfers.  All share certificates shall bear the signature,
which may be a facsimile, of a transfer agent and of a registrar.  The functions of transfer
agents and registrars shall conform to such regulations as the board may from time to
time prescribe.  The board may at any time terminate the appointment of any transfer
agent or registrar.

ARTICLE VII

Fiscal Year

The fiscal year of the corporation shall be the calendar year.

ARTICLE VIII

Corporate Seal

1. The corporate seal is, and until otherwise ordered by the board of directors shall be, a
circle containing the words “EXXON MOBIL CORPORATION, CORPORATE SEAL, 1882,
NEW JERSEY” and may be an impression thereof or printed or other facsimile
reproduction.

2. The impression of the seal may be made and attested by either the secretary or an
assistant secretary for the authentication of contracts and other papers requiring the
seal.

ARTICLE IX

Amendments

The board of directors shall have the power to make, alter and repeal the by-laws of the
corporation, but by-laws made by the board may be altered or repealed, and new by-
laws made, by the shareholders.

ARTICLE X

Indemnification

1. The corporation shall indemnify to the full extent from time to time permitted by law
any director or former director or officer or former officer made, or threatened to be
made, a party to, or a witness or other participant in, any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative, arbitrative,
legislative, investigative, or of any other kind, by reason of the fact that such person is or
was a director, officer, employee or other corporate agent of the corporation or any
subsidiary of the corporation or serves or served any other enterprise at the request of
the corporation (including service as a fiduciary with respect to any employee benefit
plan of the corporation or any subsidiary of the corporation) against expenses (including
attorneys’ fees), judgments, fines, penalties, excise taxes and amounts paid in
settlement, actually and reasonably incurred by such person in connection with such
action, suit or proceeding, or any appeal therein.  No indemnification pursuant to this
Article X shall be required with respect to any settlement or other nonadjudicated
disposition of any threatened or pending action or proceeding unless the corporation
has given its prior consent to such settlement or other disposition.

2. As any of the foregoing expenses are incurred, they shall be paid by the corporation
for the director or former director or officer or former officer in advance of the final
disposition of the action, suit or proceeding promptly upon receipt of an undertaking by
or on behalf of such person to repay such payments if it shall ultimately be determined
that such person is not entitled to be indemnified by the corporation.

3. The foregoing indemnification and advancement of expenses shall not be deemed
exclusive of any other rights to which any person indemnified may be entitled.



4. The rights provided to any person by this Article X shall be enforceable against the
corporation by such person, who shall be presumed to have relied upon it in serving or
continuing to serve as a director or in any of the other capacities set forth in this Article
X.  No elimination of or amendment to this Article X shall deprive any person of rights
hereunder arising out of alleged or actual occurrences, acts or failures to act occurring
prior to notice to such person of such elimination or amendment.  The rights provided to
any person by this Article X shall inure to the benefit of such person’s legal
representative.


