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

Effective as of July 1, 2014, the Certificate of Incorporation of the Registrant was amended to change its name to MUFG 
Americas Holdings Corporation from UnionBanCal Corporation. 

  
Also effective as of July 1, 2014, the Bylaws of the Registrant were amended to change its name to MUFG Americas 

Holdings Corporation from UnionBanCal Corporation and to amend certain provisions regarding stockholder proposals, notice of 
special stockholder meetings, nominations of directors and designated officers. 

  
The Certificate of Incorporation and the Bylaws were amended and restated as set forth in Exhibits 3.1 and 3.2 hereto and are 

incorporated herein by reference. 
  

Item 9.01  Financial Statements and Exhibits. 
  
(d)                                 Exhibits. 
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Exhibit Number 
  Description

3.1 
  Second Amended and Restated Certificate of Incorporation of the Registrant

3.2 
  Amended and Restated Bylaws of the Registrant



 
SIGNATURES 

  
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its 
behalf by the undersigned hereunto duly authorized. 
  
Dated:  July 1, 2014 
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MUFG AMERICAS HOLDINGS CORPORATION

  
  
  

By: /s/ Michael F. Coyne
  

Michael F. Coyne
  

General Counsel
  

(Duly Authorized Officer)



 
EXHIBIT INDEX 
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Exhibit Number 
  Description

3.1 
  Second Amended and Restated Certificate of Incorporation of the Registrant

3.2 
  Amended and Restated Bylaws of the Registrant



Exhibit 3.1
 

SECOND AMENDED AND RESTATED 
CERTIFICATE OF INCORPORATION 

OF 
UNIONBANCAL CORPORATION 

  
UnionBanCal Corporation, a corporation organized and existing under and by virtue of the provisions of the General 

Corporation Law of the State of Delaware (the “General Corporation Law”), 
  
DOES HEREBY CERTIFY: 
  
1.                                      That the name of this corporation is UnionBanCal Corporation.  This corporation was originally incorporated under 

the name UnionBanCal Corporation by the filing of its original certificate of incorporation with the Secretary of State of the State of 
Delaware on November 1, 2002. 

  
2.                                      That the Board of Directors duly adopted resolutions proposing to amend and restate the certificate of incorporation 

of this corporation, declaring said amendment and restatement to be advisable and in the best interests of this corporation and its 
stockholders, and authorizing the appropriate officers of this corporation to solicit the consent of the stockholders therefor, which 
resolution setting forth the proposed amendment and restatement is as follows: 

  
RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in its entirety to read as 

follows: 
  

ARTICLE I 
  

The name of the Corporation is MUFG Americas Holdings Corporation. 
  

ARTICLE II 
  

The address of the registered office of the Corporation in the State of Delaware is 1209 Orange Street, in the City of 
Wilmington, County of New Castle, Zip Code 19801.  The name of the Corporation’s registered agent at such address is The 
Corporation Trust Company. 

  
ARTICLE III 

  
The nature of the business or purposes to be conducted or promoted is to engage in any lawful act or activity for which 

corporations may be organized under the General Corporation Law of the State of Delaware. 
  

ARTICLE IV 
  

A.                                    AUTHORIZED SHARES.  The aggregate number of shares, classes of shares and par value of shares 
which the Corporation shall have authority to issue is 305,000,000, of which 300,000,000 shares shall be Common Stock with a par 
value of $1.00 per share and 5,000,000 shares shall be Preferred Stock with a par value of $1.00 per share. 
  

 



  
B.                                    PREFERRED STOCK.  Shares of Preferred Stock may be issued from time to time in one or more series 

by the Board of Directors only with the prior approval of the holders of a majority of the shares of Common Stock irrespective of the 
provisions of Section 242(b)(2) of the General Corporation Law of the State of Delaware or any corresponding provision hereafter 
enacted. The Board of Directors shall fix by resolution or resolutions, only with the prior approval of the holders of a majority of the 
shares of Common Stock irrespective of the provisions of Section 242(b)(2) of the General Corporation Law of the State of Delaware 
or any corresponding provision hereafter enacted, the designations and the powers, preferences and rights, and the qualifications, 
limitations and restrictions thereof, of the shares of Preferred Stock. 

  
Subject to the rights, if any, of the holders of any series of Preferred Stock, and only with the prior approval of the holders of 

a majority of the shares of Common Stock irrespective of the provisions of Section 242(b)(2) of the General Corporation Law of the 
State of Delaware or any corresponding provision hereafter enacted, the number of authorized shares of any class or series of 
Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by the Board of 
Directors. 

  
C.                                    COMMON STOCK.  Shares of Common Stock may be issued by the Board of Directors only with the 

prior approval of the holders of a majority of the then outstanding shares of Common Stock irrespective of the provisions of 
Section 242(b)(2) of the General Corporation Law of the State of Delaware or any corresponding provision hereafter enacted. All 
powers, preferences and rights of the Common Stock, and the qualifications, limitations and restrictions thereof, are expressly made 
subject to those that may be fixed with respect to any shares of the Preferred Stock. Except as otherwise required by law or this 
Certificate of Incorporation, each holder of Common Stock shall have one vote in respect of each share of Common Stock held by 
such holder of record on the books of the Corporation for the election of directors and on all matters submitted to a vote of 
stockholders of the Corporation.  Subject to the provisions of the Preferred Stock, the holders of shares of Common Stock shall be 
entitled to receive, when and if declared by the Board of Directors, out of the assets of the Corporation which are by law available 
therefor, dividends payable either in cash, in property or in shares of capital stock.  Subject to the provisions of the Preferred Stock, in 
the event of any dissolution, liquidation or winding up of the affairs of the Corporation, holders of Common Stock shall be entitled, 
unless otherwise provided by law or this Certificate of Incorporation, to receive all of the remaining assets of the Corporation of 
whatever kind available for distribution to stockholders ratably in proportion to the number of shares of Common Stock held by them 
respectively. 

  
ARTICLE V 

  
In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware: 
  

A.                                    Except for Section 2.1 of the Bylaws, relating to the number of directors which shall constitute the whole 
Board of Directors, the Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation. 
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B.                                    Elections of directors need not be by written ballot unless the Bylaws of the Corporation shall so provide. 
  
C.                                    The books of the Corporation may be kept at such place within or without the State of Delaware as the 

Bylaws of the Corporation may provide or as may be designated from time to time by the Board of Directors. 
  

ARTICLE VI 
  

Special meetings of the stockholders of the Corporation may be called only by the Board of Directors, the Chairman of the 
Board of Directors, the President and Chief Executive Officer, or the holders of shares representing a majority of the votes entitled to 
be cast at the meeting. 

  
ARTICLE VII 

  
A.                                    LIMITATION ON LIABILITY. A director of the Corporation shall not be personally liable to the 

Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (1) for any breach 
of the director’s duty of loyalty to the Corporation or its stockholders; (2) for acts or omissions not in good faith or which involve 
intentional misconduct or a knowing violation of law; (3) under Section 174 of the General Corporation Law of the State of Delaware; 
or (4) for any transaction from which the director derived an improper personal benefit. 

  
If the General Corporation Law of the State of Delaware hereafter is amended to further eliminate or limit the liability of 

directors, then the liability of a director of the Corporation, in addition to the limitation on personal liability provided herein, shall be 
limited to the fullest extent permitted by the amended General Corporation Law of the State of Delaware. 

  
B.                                    INDEMNIFICATION. To the fullest extent permitted by applicable law, the Corporation is authorized to 

provide indemnification of (and advancement of expenses to) directors, officers, employees or agents of the Corporation (and any 
other persons to which Delaware law permits the Corporation to provide indemnification and advancement) through bylaw provisions, 
agreements with such directors, officers, employees, agents or other persons, vote of stockholders or disinterested directors or 
otherwise, in excess of the indemnification and advancement otherwise permitted by Section 145 of the General Corporation Law of 
the State of Delaware, subject only to limits created by applicable Delaware law (statutory or non-statutory), with respect to actions 
for breach of duty to the Corporation, its stockholders, and others and subject to the limits on indemnification and advancement 
provided in Part 359 of Title 12 of the Code of Federal Regulations. 

  
C.                                    REPEAL AND MODIFICATION. Any repeal or modification of the provisions of this Article VII shall 

not adversely affect any right or protection of any director, officer, employee, agent of the Corporation or such other persons to which 
Delaware law permits the Corporation to provide indemnification existing at the time of such repeal or modification. 
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ARTICLE VIII 

  
The Corporation expressly elects not to be governed by Section 203 of the General Corporation Law of the State of 

Delaware. 
  

ARTICLE IX 
  

Any vacancy on the Board of Directors created by the removal of a director of the Corporation may only be filled at a 
meeting of the stockholders or by an action by the unanimous written consent of the stockholders. The stockholders may elect a 
director at any time to fill any vacancy created by the removal of a director or a vacancy not filled by the directors. Any such election 
by written consent other than to fill a vacancy created by removal requires the consent of a majority of the outstanding shares entitled 
to vote. 

  
*     *     * 

  
3.                                      That the foregoing amendment and restatement was approved by the holders of the requisite number of shares of this 

corporation in accordance with Section 228 of the General Corporation Law. 
  
4.                                      That this Second Amended and Restated Certificate of Incorporation, which restates and integrates and further 

amends the provisions of this corporation’s certificate of incorporation, has been duly adopted in accordance with Sections 242 and 
245 of the General Corporation Law. 

  
IN WITNESS WHEREOF, this Second Amended and Restated Certificate of Incorporation has been executed by a duly 

authorized officer of this corporation on this 24 day of June, 2014. 
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UNIONBANCAL CORPORATION 

  
  
  

By: /s/ Masashi Oka
  

Name: Masashi Oka 
  

Title: President



Exhibit 3.2
 

AMENDED AND RESTATED 
B Y L A W S 

OF 
MUFG AMERICAS HOLDINGS CORPORATION  

(a Delaware corporation) 
  

ARTICLE 1 
Meeting of Stockholders 

  
1.1                               Place of Meeting.  Meetings of stockholders may be held at such place, either within or without of the State of 

Delaware, as may be designated by or in the manner provided in these Bylaws, or, if not so designated, at the registered office of the 
Corporation or the principal executive offices of the Corporation. 

  
1.2                               Annual Meeting.  Annual meetings of stockholders shall be held each year at such date and time as shall be 

designated from time to time by the Board of Directors and stated in the notice of the meeting.  At such annual meeting, the 
stockholders shall elect by a plurality vote a Board of Directors.  The stockholders shall also transact such other business as may 
properly be brought before the meetings. 

  
1.3                               Special Meetings.  Special meetings of the stockholders may be called at any time by the Board of Directors, the 

Chairman of the Board of Directors, the President and Chief Executive Officer, or the holders of shares representing a majority of the 
votes entitled to be cast at the meeting. 

  
1.4                               Notice of Meetings.  Notice of stockholders’ meetings, stating the place, date and time of the meeting and, in the 

case of a special meeting, the purpose or purposes for which such special meeting is called, shall be given to each stockholder entitled 
to vote at such meeting not less than ten (10) nor more than sixty (60) days prior to the meeting. 

  
When a meeting is adjourned to another place, date or time, notice need not be given of the adjourned meeting if the place, 

date and time thereof are announced at the meeting at which the adjournment is taken; provided, however, that if the date of any 
adjourned meeting is more than thirty (30) days after the date for which the meeting was originally noticed, or if a new record date is 
fixed for the adjourned meeting, notice of the place, date and time of the adjourned meeting shall be given in conformity herewith. 

  
1.5                               List of Stockholders.  The officer in charge of the stock ledger of the Corporation or the transfer agent shall prepare 

and make, at least ten (10) days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the 
meeting arranged in alphabetical order, and showing the address of each stockholder and the number of shares registered in the name 
of each stockholder.  Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during 
ordinary business hours, for a period of at least ten (10) days prior to the meeting (i) on a reasonably accessible electronic network, 
provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary 
business hours, at the principal place of business of the Corporation.  If the meeting is to be held at a place, then the list shall be 
produced and kept at the time and place of the meeting during the whole time thereof and may be inspected by any stockholder who is 
present.  If the meeting is to be held solely by means of remote communication, then the list shall also be open to the examination of 
any stockholder during the whole time of the meeting on a reasonably accessible electronic network, and the information required to 
access such list shall be provided with the notice of the meeting. 
  

 



  
1.6                               Quorum and Adjournments.  Except where otherwise provided by law or the Certificate of Incorporation or these 

Bylaws, the holders of a majority of the stock issued and outstanding and entitled to vote, present in person or represented in proxy, 
shall constitute a quorum at all meetings of the stockholders.  The stockholders present at a duly called or held meeting at which a 
quorum is present may continue to do business until adjournment, notwithstanding the withdrawal of enough stockholders to have less 
than a quorum if any action taken (other than adjournment) is approved by at least a majority of the shares required to constitute a 
quorum.  At such adjourned meeting at which a quorum is present or represented, any business may be transacted which might have 
been transacted at the meeting as originally notified.  If, however, a quorum shall not be present or represented at any meeting of the 
stockholders, the stockholders entitled to vote thereat who are present in person or represented by proxy or, if no stockholder is 
present or represented by proxy, by any officer entitled to preside at or to act as secretary of such meeting, shall have the power to 
adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present or 
represented. 

  
1.7                               Voting Rights.  Unless otherwise provided in the Certificate of Incorporation, each stockholder shall at every 

meeting of the stockholders be entitled to one vote in person or by proxy for each share of the capital stock having voting power held 
by such stockholder. 

  
1.8                               Majority Vote.  When a quorum is present at any meeting, the vote of the holders of a majority of the stock having 

voting power present in person or represented by proxy shall decide any question brought before such meeting, unless the question is 
one upon which, by express provision of applicable law, rule or regulation (including applicable stock exchange rules) or of the 
Certificate of Incorporation or of these Bylaws, a different vote is required in which case such express provision shall govern and 
control the decision of such question. 

  
1.9                               Record Date for Stockholder Notice and Voting.  For purposes of determining the stockholders entitled to notice of 

or to vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may fix, in advance, a record date, which 
shall not be more than sixty (60) days nor less than ten (10) days before the date of such meeting.  If no record date is fixed by the 
Board of Directors, the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at 
the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the 
day next preceding the day on which the meeting is held.  A determination of stockholders of record entitled to notice of or to vote at a 
meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new 
record date for the adjourned meeting. 

  
For purposes of determining the stockholders entitled to consent to corporate action in writing without a meeting, the Board 

of Directors may fix, in advance, a record date, which record date shall not precede the date upon which the resolution fixing the 
record date is adopted by the Board of Directors, and which date shall not be more than ten (10) days after the date upon which the 
resolution fixing the record date is adopted by the Board of Directors.  If no record date has been fixed by the Board of Directors, the 
record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by 
the Board of Directors is required by the General Corporation Law of the State of Delaware, shall be the first date on which a signed 
written consent setting forth the action taken or proposed to be taken is delivered to the Corporation by delivery to its registered office 
in Delaware, its principal place of business or the Secretary of the Corporation.  Delivery made to the Corporation’s registered office 
shall be by hand or by certified or registered mail, return 
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receipt requested.  If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by 
the General Corporation Law of the State of Delaware, the record date for determining stockholders entitled to consent to corporate 
action in writing without a meeting shall be at the close of business on the day on which the Board of Directors adopts the resolution 
taking such prior action. 

  
For purposes of determining the stockholders entitled to receive payment of any dividend or other distribution or allotment of 

any rights or the stockholders entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the 
purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon 
which the resolution fixing the record date is adopted, and which record date shall be not more than sixty (60) days prior to such 
action.  If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of business on 
the day on which the Board of Directors adopts the resolution relating thereto. 

  
1.10                        Proxies.  To the extent permitted by law, any stockholder of record may appoint a person or persons to act as the 

stockholder’s proxy or proxies at any meeting of the stockholders for the purpose of representing and voting the stockholder’s shares.  
The stockholder may make this appointment by any means the General Corporation Law of the State of Delaware specifically 
authorizes.  Prior to any vote, and subject to any contract rights of the proxy holder, the stockholder may revoke the proxy 
appointment either directly or by the creation of a new appointment, which will automatically revoke the former one.  The inspector or 
inspectors of elections appointed for the meeting may establish requirements concerning such proxy appointments or revocations that 
the inspector considers necessary or appropriate to assure the integrity of the vote and to comply with law. 

  
1.11                        Inspectors of Election.  The Corporation shall, in advance of any meeting of stockholders, appoint one or more 

inspectors of election to act at the meeting and make a written report thereof.  The Corporation may designate one or more persons to 
act as alternate inspectors to replace any inspector who fails to act.  If no inspector or alternate is able to act at a meeting of 
stockholders, the person presiding at the meeting shall appoint one or more inspectors to act at the meeting.  Each inspector, before 
entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of inspector with strict 
impartiality and according to the best of his or her ability. 

  
1.12                        Action Without a Meeting.  Unless otherwise specified in the Certificate of Incorporation, an action which may be 

taken at any annual or special meeting of stockholders may be taken without a meeting and without prior notice, if a consent in 
writing, setting forth the action so taken, shall be signed by the holders of outstanding shares having not less than the minimum 
number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were 
present and voted.  Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall 
be given to those stockholders who have not consented in writing to the extent required by applicable law. 

  
Any stockholder giving a written consent, or the stockholder’s proxyholders, or a transferee of the shares (who pursuant to 

the terms of the instrument or agreement of transfer is empowered to vote the shares) or a personal representative of the stockholder or 
their respective proxyholders, may revoke the consent by a writing received by the Corporation prior to the time that written consents 
of the number of shares required to authorize the proposed action have been filed with the Secretary of the Corporation, but may not 
do so thereafter.  Such revocation is effective upon its receipt by the Secretary of the Corporation. 
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ARTICLE 2 

  
Directors 

  
2.1                               Number, Election, Tenure and Qualifications.  The number of directors which shall constitute the whole Board of 

Directors shall be not less than one (1) nor more than thirty (30).  Within such limit, the number of directors that shall constitute the 
whole Board of Directors shall be fixed from time to time by resolution adopted by a majority of the entire Board of Directors or by 
the stockholders.  No reduction of the authorized number of directors shall have the effect of removing any director before his or her 
term expires.  An amendment to this Section 2.1 of the Bylaws changing the number of directors which shall constitute the whole 
Board of Directors shall require the affirmative vote or written consent of a majority of the outstanding shares entitled to vote. 

  
At each annual meeting of the stockholders, the directors shall be elected, except as otherwise provided in Section 2.2 of this 

Article, and each director so elected shall hold office until such director’s successor is duly elected and qualified or until such 
director’s earlier resignation, removal, death or incapacity. 

  
Nomination for election of members of the Board of Directors may be made by the Board of Directors or by any stockholder 

entitled to vote for the election of directors at the annual meeting. 
  
2.2                               Vacancies.  A vacancy or vacancies on the Board of Directors shall exist on the death, resignation, or removal of any 

director, or if the number of directors is increased or the stockholders fail to elect the full number of directors.  Except as provided in 
the Certificate of Incorporation, vacancies on the Board of Directors may be filled by a majority of the remaining directors then in 
office, whether or not less than a quorum, or by a sole remaining director, and each director elected in this manner shall hold office 
until his or her successor is elected at an annual or special stockholders’ meeting.  If there are no directors in office, then an election of 
directors may be held in the manner provided by statute.  In the event of a vacancy in the Board of Directors, the remaining directors, 
except as otherwise provided by law or these Bylaws, may exercise the powers of the full Board of Directors until the vacancy is 
filled. 

  
2.3                               Resignation and Removal.  Any director may resign at any time upon written notice to the Corporation at its 

principal place of business or to the Chairman of the Board of Directors, the Deputy Chairman, the President and Chief Executive 
Officer, the Secretary or the Board of Directors.  Such resignation shall be effective upon receipt of such notice unless the notice 
specifies such resignation to be effective at some other time or upon the happening of some other event.  Any director or the entire 
Board of Directors may be removed, with or without cause, by the holders of a majority of the shares then entitled to vote at an 
election of directors, unless otherwise specified by law or the Certificate of Incorporation. 

  
2.4                               Powers.  The business of the Corporation shall be managed by or under the direction of the Board of Directors 

which may exercise all such powers of the Corporation and do all such lawful acts and things which are not by statute or by the 
Certificate of Incorporation or by these Bylaws directed or required to be exercised or done by the stockholders. 

  
2.5                               Place of Meetings.  The Board of Directors may hold meetings, both regular and special, either within or without the 

State of Delaware. 
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2.6                               Annual Meetings.  The annual meetings of the Board of Directors shall be held immediately following the annual 

meeting of stockholders, and no notice of such meeting shall be necessary to the Board of Directors, provided a quorum shall be 
present.  The annual meetings shall be for the purposes of organization, and an election of officers and the transaction of other 
business. 

  
2.7                               Regular Meetings.  Regular meetings of the Board of Directors may be held without notice at such time and place as 

may be determined from time to time by the Board of Directors; provided that any director who is absent when such a determination is 
made shall be given prompt notice of such determination. 

  
2.8                               Special Meetings.  Special meetings of the Board of Directors for any purpose may be called at any time by the 

Chairman of the Board of Directors, the Deputy Chairman, or the President and Chief Executive Officer, or the Secretary, or any two 
directors or by one director in the event that there is only one director in office. 

  
Special meetings of the Board of Directors shall be held upon four days notice by mail or twenty-four (24) hours notice 

delivered personally or by telephone, including a voice messaging system or other system or technology designed to record and 
communicate messages, telegraph, facsimile, electronic mail, or other electronic means. 

  
2.9                               Quorum, Action at Meeting, Adjournments.  At all meetings of the Board of Directors, a majority of directors then 

in office, but in no event less than one third of the entire Board of Directors, shall constitute a quorum for the transaction of business 
and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, 
except as may be otherwise specifically provided by law or by the Certificate of Incorporation.  For purposes of this Section 2.9, the 
term “entire” shall mean the number of directors last fixed by the stockholders or directors, as the case may be, in accordance with law 
and the Bylaws.  If a quorum shall not be present at any meeting of the Board of Directors, a majority of the directors present thereat 
may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present. 

  
2.10                        Action Without Meeting.  The Board of Directors may take any action without a meeting that may be required or 

permitted to be taken by the Board at a meeting, if all members of the Board individually or collectively consent in writing or by 
electronic transmission to the action.  The written consent or consents or a written copy of the electronic transmission or transmissions 
shall be filed in the minutes of the proceedings of the Board of Directors.  Such action by written consent or electronic transmission 
shall have the same effect as a unanimous vote of directors. 

  
2.11                        Participation in Meetings by Communications Equipment.  Unless otherwise restricted by the Certificate of 

Incorporation or these Bylaws, any member of the Board of Directors or any committee thereof may participate in a meeting of the 
Board of Directors or of any committee, as the case may be, by means of conference telephone or other communications equipment by 
means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall constitute 
presence in person at the meeting. 

  
2.12                        Committees of the Board of Directors.  The Board of Directors may designate one or more other committees, each 

committee to consist of one or more directors of the Corporation.  The Board of Directors may designate one or more directors as 
alternate 
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members of any such other committee, who may replace any absent or disqualified member at any meeting of the committee.  In the 
absence or disqualification of a member of any such other committee, the member or members thereof present at any meeting and not 
disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the Board of 
Directors to act at the meeting in place of any such absent or disqualified member.  Any such other committee, to the extent permitted 
by law and the extent provided in the resolution of the Board of Directors, shall have and may exercise all the powers and authority of 
the Board of Directors in the management of the business and affairs of the Corporation. 

  
2.13                        Contents of Notice and Waiver of Notice.  Neither the business to be transacted at, nor the purpose of, any regular or 

special Board meeting need be specified in the notice or waiver of notice of the meeting. 
  

ARTICLE 3 
  

Officers 
  

3.1                               Officers Designated.  The officers of this Corporation shall be a Chairman of the Board, a President and Chief 
Executive Officer, a Chief Financial Officer and a Corporate Secretary, and may include a Deputy Chief Executive Officer, a Deputy 
Chairman, one or more Vice Chairmen of the Board, a Chief Credit Officer, a Chief Risk Officer, a Chief Auditor, a Chief Credit 
Examiner, a Chief Compliance Officer, one or more Policy Making Officers, one or more Deputy Corporate Secretaries, one or more 
Assistant Secretaries, one or more Managing Directors, one or more Directors, one or more Vice Presidents, one or more Assistant 
Vice Presidents, one or more Associates, one or more Analysts, and such other officers as may be required from time to time for the 
prompt and orderly transaction of its business, to be elected or appointed by the Board; provided, however, that the Board may 
delegate by resolution the authority to appoint, define duties, reassign and dismiss such officers as it shall from time to time 
determine.  Such officers shall respectively exercise such powers and perform such duties as pertain to their several offices, or as may 
be conferred upon, or designated to, them by the Board or other officers to whom such authority has been delegated and assigned. 

  
3.2                               Election and Tenure.  The officers of the Corporation shall be chosen by the Board of Directors at any meeting of 

the Board, and each shall hold his office until he resigns or is removed or otherwise disqualified to serve, or his successor is elected 
and qualified. 

  
3.3                               Removal and Resignation.  Any officer may be removed with or without cause by the Board of Directors at any 

time.  Any officer may resign at any time by giving written notice to the Board of Directors, the President and Chief Executive Officer 
or the Secretary of the Corporation.  An officer’s resignation shall take effect when it is received or at any later time specified in the 
resignation.  Unless the resignation specifies otherwise, its acceptance by the Corporation shall not be necessary to make it effective. 

  
3.4                               Vacancies.  A vacancy in any office because of death, resignation, removal, disqualification, or any other cause shall 

be filled in the manner prescribed in these Bylaws for regular appointments to the office. 
  
3.5                               Chairman, President and Chief Executive Officer, Deputy Chairman and Vice Chairman.  The chairman of the board 

shall preside at all stockholders’ meetings and all 
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meetings of the Board of Directors unless he delegates this duty to the President and Chief Executive Officer or Deputy Chairman.  In 
the absence or disability of the chairman of the board, the following shall perform the duties and have the powers of the Chairman of 
the Board in the order set forth: 

  
President and Chief Executive Officer; 
Deputy Chairman; 
Vice Chairmen in the order designated by the Board of Directors. 

  
3.6                               President and Chief Executive Officer.  The President shall have general and active management of the business of 

the Corporation and shall have and may exercise any and all powers and duties pertaining by law, regulation, or practice, to the office 
of president or prescribed in these Bylaws.  The President shall be the Chief Executive Officer. 

  
3.7                               Chief Financial Officer.  The Chief Financial Officer shall be the principal financial officer of the Corporation and 

shall perform the duties imposed upon him by these Bylaws or the Board of Directors. 
  
3.8                               Corporate Secretary.  The Corporate Secretary shall keep or cause to be kept, and be available at the principal 

executive office or any other place that the Board of Directors specifies, a book of minutes of all directors’ and stockholders’ 
meetings.  The minutes of each meeting shall state the time and place that it was held; whether it was regular or special; if a special 
meeting, how it was authorized; the notice given; and the proceedings of the meetings.  A similar minute book shall be kept for each 
committee of the Board of Directors. 

  
The Corporate Secretary shall keep, or cause to be kept, at the principal executive office or at the office of the Corporation’s 

transfer agent, a share register, or duplicate share register, showing the stockholders’ names and addresses, the number of shares held 
by each, the number and date of each certificate issued for these shares, and the number and date of cancellation of each certificate 
surrendered for cancellation. 

  
The Corporate Secretary shall give, or cause to be given, notice of all directors’ and stockholders’ meetings required to be 

given under these Bylaws or by law, shall keep the corporate seal in safe custody, and shall have any other powers and perform any 
other duties that are prescribed by the Board of Directors or these Bylaws. 

  
3.9                               Bond.  If required by the Board of Directors, any officer shall give the Corporation a bond in such sum and with 

such surety or sureties and upon such terms and conditions as shall be satisfactory to the Board of Directors, including without 
limitation a bond for the faithful performance of the duties of such officer’s office and for the restoration to the Corporation of all 
books, papers, vouchers, money and other property of whatever kind in such officer’s possession or under such officer’s control and 
belonging to the Corporation. 

  
ARTICLE 4 

  
Notices 

  
4.1                               Delivery of Notice, Notice by Electronic Transmission.  Whenever, under the provisions of law, or of the Certificate 

of Incorporation or these Bylaws, written notice is required to be given to any director or stockholder, such notice may be given by 
mail, addressed to such director or stockholder, at such person’s address as it appears on the records of the Corporation, with postage 
thereon prepaid, and such notice shall be deemed to be given at the 
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time when the same shall be deposited in the United States mail or delivered to a nationally recognized courier service.  Oral notice or 
other in-hand delivery, in person or by telephone, shall be deemed given at the time it is actually given.  To the full extent permitted 
by the General Corporation Law of the State of Delaware, any notice given by the Corporation under any provision of law, the 
Certificate of Incorporation, or these Bylaws shall be effective if given by a form of electronic transmission.  Electronic notices shall 
be deemed given:  (1) if by facsimile telecommunication, when directed to a number at which the stockholder or director has 
consented to receive notice; (2) if by electronic mail, when directed to an electronic mail address at which the stockholder or director 
has consented to receive notice; (3) if by a posting on an electronic network together with separate notice to the stockholder or director 
of such specific posting, upon the later of (A) such posting and (B) the giving of such separate notice; and (4) if by any other form of 
electronic transmission, when directed to the stockholder or director.  An affidavit of the Secretary or an assistant secretary or of the 
transfer agent or other agent of the Corporation that the notice has been given by a form of electronic transmission shall be prima facie 
evidence of the facts stated therein. 

  
4.2                               Waiver of Notice.  Whenever any notice is required to be given under the provisions of law or of the Certificate of 

Incorporation or of these Bylaws, a waiver thereof in writing or by electronic transmission by the person or persons entitled to said 
notice, whether before or after the time stated therein, shall be deemed equivalent thereto.  Attendance of a person at a meeting shall 
constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting at the 
beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.  Neither the 
business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders, Board of Directors or members of a 
committee of the Board of Directors need be specified in any written waiver of notice or any waiver by electronic transmission unless 
so required by the Restated Certificate of Incorporation or these Bylaws.  All such waivers under this Section 4.2 shall be filed with 
the corporate records or made a part of the minutes of the meeting. 

  
ARTICLE 5 

  
Indemnification 

  
5.1                               Indemnification of Directors, Officers, Employees and Agents. 
  

(a)                                 The Corporation may indemnify any person who was or is a party or is threatened to be made a party to any 
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other 
than an action by or in the right of the Corporation) by reason of the fact that he is or was an officer, employee or agent of the 
Corporation, or is or was serving at the request of the Corporation as an officer, employee or agent of another corporation, 
partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees and expenses), judgments, 
fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or 
proceeding if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the 
Corporation and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was 
unlawful.  The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon a plea of 
nolo contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith and in a 
manner which he reasonably believed to be in or not 
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opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause 
to believe that his conduct was unlawful. 

  
(b)                                 The Corporation may indemnify any person who was or is a party or is threatened to be made a party to any 

threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by 
reason of the fact that he is or was an officer, employee or agent of the Corporation, or is or was serving at the request of the 
Corporation as an officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise 
against expenses (including attorneys’ fees and expenses) actually or reasonably incurred by him in connection with the 
defense or settlement of such action or suit if he acted in good faith and in a manner he reasonably believed to be in or not 
opposed to the best interests of the Corporation and except that no indemnification shall be made in respect of any claim, 
issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent 
that the Court of Chancery of the State of Delaware or the court in which such action or suit was brought shall determine 
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is 
fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper. 

  
(c)                                  To the extent that an officer, employee or agent of the Corporation has been successful on the merits or 

otherwise in defense of any action, suit or proceeding referred to in subsections (a) and (b), or in defense of any claim, issue 
or matter therein, he shall be indemnified against expenses (including attorneys’ fees and expenses) actually and reasonably 
incurred by him in connection therewith. 

  
(d)                                 Any indemnification under subsections (a) and (b) (unless ordered by a court) shall be made by the 

Corporation only as authorized in the specific case upon a determination that indemnification of the officer, employee or 
agent is proper in the circumstances because he has met the applicable standard of conduct set forth in subsections (a) and 
(b).  Such determination shall be made, with respect to a person who is a director or officer at the time of such determination 
(1) by a majority vote of the directors who are not parties to such action, suit or proceeding, even though less than a quorum, 
or (2) by a committee of such directors designated by majority vote of such directors, even though less than a quorum, or 
(3) if there are no such directors, or, if such directors so direct, by independent legal counsel in a written opinion, or (4) by 
the stockholders of the Corporation. 

  
(e)                                  Expenses incurred by an officer in defending a civil or criminal action, suit or proceeding may be paid by 

the Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on 
behalf of such officer to repay such amounts if it shall ultimately be determined that he is not entitled to be indemnified by 
the Corporation as authorized in this Article 5.  Such expenses incurred by other employees and agents may be so paid upon 
such terms and conditions, if any, as the Board of Directors deems appropriate. 

  
(f)                                   The Corporation shall indemnify, to the fullest extent permitted by applicable law as such may be amended 

from time to time, any person who was or is a party or is threatened to be made a party to any threatened, pending or 
completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that he or 
she is or was a member of the Board of Directors of the Corporation, or is or was serving at the request of the Corporation as 
a member of the 
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board of directors or any committee thereof of another corporation, partnership, joint venture, trust or other enterprise (any 
such person, for the purposes of this subsection (f), a “director”), against expenses (including attorneys’ fees and expenses), 
judgments, fines and amounts paid in settlement actually and reasonably incurred by him or her in connection with such 
action, suit or proceeding; provided, however, that the Corporation is not authorized to provide indemnification of any 
director for any acts or omissions or transactions from which a director may not be relieved of liability as set forth in 
Section 102(b)(7) of the General Corporation Law of the State of Delaware.  The Corporation shall advance expenses 
incurred or to be incurred in defending any such proceeding to any such director. 

  
(1)                                 The following procedures shall apply with respect to advancement of expenses and the right to 

indemnification under this subsection (f): 
  

(i)                                     Advancement of Expenses.  All reasonable expenses incurred by or on behalf of a director 
in connection with any proceeding shall be advanced to the director by the Corporation within twenty days 
after the receipt by the Corporation of a statement or statements from the director requesting such advance 
or advances from time to time, whether prior to or after final disposition of such proceeding.  Such 
statement or statements shall reasonably evidence the expenses incurred or to be incurred by the director 
and, if required by law at the time of such advance, shall include or be accompanied by an undertaking by 
or on behalf of the director to repay the amounts advanced if it should ultimately be determined that the 
director is not entitled to be indemnified against such expenses. 

  
(ii)                                  Written Request for Indemnification.  To obtain indemnification under this 

subsection (f), a director shall submit to the Secretary of the Corporation a written request, including such 
documentation and information as is reasonably available to the director and reasonably necessary to 
determine whether and to what extent the director is entitled to indemnification (the “Supporting 
Documentation”).  Any claim for indemnification under this Article 5 shall be paid in full within thirty days 
after receipt by the Corporation of the written request for indemnification together with the Supporting 
Documentation unless independent legal counsel to the Corporation, acting at the request of the Board of 
Directors of the Corporation (or a committee of the Board designated by the Board of Directors for such 
purpose), shall have determined, in a written legal opinion to the Corporation without material 
qualification, that the director is not entitled to indemnification by reason of any of the circumstances 
specified in the proviso to the first sentence of this subsection (f) or in subsection (k) of this Article 5.  The 
Secretary of the Corporation shall, promptly upon receipt of such a request for indemnification, advise the 
Board of Directors in writing that the director has requested indemnification and shall promptly, upon 
receipt of any such opinion, advise the Board of Directors in writing that such determination has been 
made. 

  
Notwithstanding the foregoing, the Corporation shall not be required to advance such expenses to 

a director who is a party to an action, suit or proceeding brought by the Corporation and approved by a 
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majority of the Board of Directors which alleges willful misappropriation of corporate assets by such 
director, a transaction in which the director derived an improper personal benefit or any other willful and 
deliberate breach in bad faith of such director’s duty to the Corporation or its stockholders. 

  
(2)                                 The rights to indemnification and to the advancement of expenses conferred in this 

subsection (f) shall be contract rights.  If a claim under this subsection (f) is not paid in full by the Corporation 
within thirty days after a written claim has been received by the Corporation, except in the case of a claim for an 
advancement of expenses, in which case the applicable period shall be twenty days, the director may at any time 
thereafter bring suit against the Corporation to recover the unpaid amount of the claim.  If successful in whole or in 
part in any such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the 
terms of an undertaking, the director shall be entitled to be paid also the expense of prosecuting or defending such 
suit.  In (i) any suit brought by a director to enforce a right to indemnification hereunder (but not in a suit brought by 
the director to enforce a right to an advancement of expenses) it shall be a defense that, and (ii) in any suit by the 
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking the Corporation shall be 
entitled to recover such expenses upon a final adjudication that, the director has not met any applicable standard for 
indemnification under the applicable law then in effect.  Neither the failure of the Corporation to have made 
payment in full of the claim for indemnification prior to the commencement of such suit, nor an actual determination 
by independent legal counsel to the Corporation that the director is not entitled to such indemnification, shall create 
a presumption that the director has not met the applicable standard of conduct or, in the case of such a suit brought 
by the director, be a defense to such suit.  In any suit brought by the director to enforce a right to indemnification or 
to an advancement of expenses hereunder, or by the Corporation to recover an advancement of expenses pursuant to 
the terms of an undertaking, the burden of proving that the director is not entitled to be indemnified, or to such 
advancement of expenses, under this subsection (f) or otherwise shall be on the Corporation. 

  
(g)                                  The indemnification provided by this Article 5 shall not be deemed exclusive of any other rights to which 

those seeking indemnification may be entitled under any Bylaw, agreement, vote of stockholders or disinterested directors or 
otherwise, both as to action in this official capacity and as to action in another capacity while holding such office, and shall 
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, 
executors and administrators of such a person. 

  
(h)                                 The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, 

officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, 
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any liability asserted 
against him and incurred by him in any such capacity, or arising out of his status as such, whether or not the Corporation 
would have the power to indemnify him against such liability under the provisions of this Article 5. 

  
(i)                                     For purposes of this Article 5, references to “the Corporation” shall include, in addition to the resulting 

corporation, any constituent corporation (including 
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any constituent of a constituent) absorbed in a consolidation or merger which, if its separate existing had continued, would 
have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a 
director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent 
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other 
enterprise, shall stand in the same position under the provisions of this Article 5 with respect to the resulting or surviving 
corporation as he would have with respect to such constituent corporation if its separate existence had continued. 

  
(j)                                    For purposes of this Article 5, references to “other enterprises” shall include employee benefit plans; 

references to “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and 
references to “serving at the request of the Corporation” shall include any service as a director, officer, employee or agent of 
the Corporation which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an 
employee benefit plan, its participants or beneficiaries; and a person who acted in good faith and in a manner he reasonably 
believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted 
in a manner “not opposed to the best interests of the Corporation” as referred to in this Article 5. 

  
(k)                                 Notwithstanding anything in this Article 5 to the contrary, the Corporation shall not indemnify any director, 

officer or employee nor purchase and maintain insurance on behalf of any director, officer or employee in circumstances not 
permitted by 12 C.F.R. Part 359. 

  
(l)                                     If any provision or provisions of this Article 5 shall be held to be invalid, illegal or unenforceable for any 

reason whatsoever:  (1) the validity, legality and enforceability of the remaining provisions (including, without limitation, 
each portion of this Article 5 containing any such provision held to be invalid, illegal or unenforceable, that is not itself held 
to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby; and (2) to the fullest extent 
possible, shall be construed so as to give effect to the intent manifested by the provision held invalid, illegal or 
unenforceable. 

  
ARTICLE 6 

  
Capital Stock 

  
6.1                               Certificates for Shares.  The shares of the Corporation shall be represented by certificates or shall be uncertificated.  

Certificates shall be signed by, or in the name of the Corporation by the Chairman or Vice Chairmen of the Board or the President and 
Chief Executive Officer or a vice president and by the Chief Financial Officer or an assistant treasurer or the Secretary or any assistant 
secretary.  Any or all of the signatures on the certificate may be a facsimile.  In case any officer, transfer agent or registrar who has 
signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar 
before such certificate is issued, it may be issued by the Corporation with the same effect as if such person were such officer, transfer 
agent or registrar at the date of issue.  Certificates may be issued for partly paid shares and in such case upon the face or back of the 
certificates issued to represent any such partly paid shares, the total amount of the consideration to be paid therefor, and the amount 
paid thereon shall be specified. 
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Within a reasonable time after the issuance or transfer of uncertificated stock, the Corporation shall send to the registered 

owner thereof a written notice containing the information required by the General Corporation Law of the State of Delaware or a 
statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences 
and relative participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or 
restrictions of such preferences and/or rights. 

  
6.2                               Transfer of Stock.  Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate of 

shares duly endorsed or accompanied by proper evidence of succession, assignation or authority to transfer, and proper evidence of 
compliance of other conditions to rightful transfer, it shall be the duty of the Corporation to issue a new certificate to the person 
entitled thereto, cancel the old certificate and record the transaction upon its books.  Upon receipt of proper transfer instructions and 
proper evidence of compliance of other conditions to rightful transfer from the registered owner of any uncertificated shares, such 
uncertificated shares shall be canceled and issuance of new equivalent uncertificated shares or certificated shares shall be made to the 
person entitled thereto and the transaction shall be recorded upon the books of the Corporation. 

  
6.3                               Registered Stockholders.  The Corporation shall be entitled to recognize the exclusive right of a person registered on 

its books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person 
registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such 
share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise 
provided by the laws of Delaware. 

  
6.4                               Lost, Stolen or Destroyed Certificates.  The Board of Directors may direct that a new certificate or certificates or 

uncertificated stock be issued to replace any certificate or certificates theretofore issued by the Corporation alleged to have been lost, 
stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or 
destroyed.  When authorizing the issue of a new certificate or certificates or uncertificated stock, the Board of Directors may, in its 
discretion and as a condition precedent to the issuance thereof, require the owner of the lost, stolen or destroyed certificate or 
certificates, or his or her legal representative, to give reasonable evidence of such loss, theft or destruction, to advertise the same in 
such manner as it shall require, and/or to give the Corporation a bond in such sum as it may direct as indemnity against any claim that 
may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed or the issuance of 
such new certificate or uncertificated stock. 

  
6.5                               Dividends.  Dividends upon the capital stock of the Corporation, subject to any restrictions contained in the General 

Corporation Law of the State of Delaware or the provisions of the Certificate of Incorporation, if any, may be declared by the Board of 
Directors at any regular or special meeting or by written consent.  Dividends may be paid in cash, in property or in shares of the 
capital stock, subject to the provisions of the Certificate of Incorporation. 

  
ARTICLE 7 

  
Certain Transactions 

  
7.1                               Transactions with Interested Parties.  No contract or transaction between the Corporation and one or more of its 

directors or officers, or between the Corporation and any 
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other corporation, partnership, association or other organization in which one or more of its directors or officers are directors or have a 
financial interest, shall be void or voidable solely for this reason, or solely because the director or officer is present at or participates in 
the meeting of the Board of Directors or committee thereof which authorizes the contract or transaction or solely because the vote or 
votes of such director or officer are counted for such purpose, if: 

  
(a)                                 the material facts as to such person’s relationship or interest and as to the contract or transaction are 

disclosed or are known to the Board of Directors or the committee, and the Board of Directors or committee in good faith 
authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors, even though the 
disinterested directors be less than a quorum; or 

  
(b)                                 the material facts as to such person’s relationship or interest and as to the contract or transaction are 

disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in 
good faith by vote of the stockholders; or 

  
(c)                                  the contract or transaction is fair as to the Corporation as of the time it is authorized, approved or ratified, 

by the Board of Directors, a committee thereof, or the stockholders. 
  

7.2                               Quorum.  Common or interested directors may be counted in determining the presence of a quorum at a meeting of 
the Board of Directors or of a committee which authorizes the contract or transaction. 

  
ARTICLE 8 

  
Amendments 

  
8.1                               Amendments by Stockholders.  New Bylaws may be adopted or these Bylaws may be amended or repealed by the 

affirmative vote or written consent of a majority of the outstanding shares entitled to vote. 
  
8.2                               Amendments by Directors.  Except as otherwise specified in the Certificate of Incorporation or these Bylaws, 

Bylaws may be adopted, amended, or repealed by the Board of Directors. 
  

ARTICLE 9 
  

Emergency Provisions 
  

9.1                               Emergency Defined.  “Emergency” as used in this Article 9 means disorder, disturbance or damage caused by 
disaster, war, enemy attack or other warlike acts which prevent conduct and management of the affairs and business of the 
Corporation by the Board of Directors and officers.  The powers and duties conferred and imposed by this Article 9 and any 
resolutions adopted pursuant hereto shall be effective only during an Emergency.  This Article 9 may be implemented from time to 
time by resolutions adopted by the Board of Directors before or during an Emergency, or during an Emergency by the Nominating & 
Governance Committee of the Board of Directors constituted and then acting pursuant thereto.  During an Emergency, the provisions 
of this Article 9 and any implementing resolutions shall supersede any conflicting provisions of any Article of these Bylaws or 
resolutions adopted pursuant hereto. 
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9.2                               Alternate Locations.  During an Emergency, the business ordinarily conducted at the principal executive office of 

the Corporation shall, if so permitted by applicable statutes or regulations, be relocated elsewhere in suitable quarters, as may be 
designated by the Board of Directors or by the Nominating & Governance Committee of the Board of Directors or by such persons as 
are then, in accordance with these Bylaws or resolutions adopted from time to time by the Board of Directors, dealing with the 
exercise of authority in a time of such Emergency, conducting the affairs of the Corporation.  Any temporarily relocated place of 
business of the Corporation shall be returned to its legally authorized location as soon as practicable and such temporary place of 
business shall then be discontinued. 

  
9.3                               Alternate Management. 
  

(a)                                 In the event of a state of disaster of sufficient severity to prevent the conduct and management of the affairs 
of business of the Corporation by its directors and officers as contemplated by these Bylaws, any available members of the 
then incumbent Nominating & Governance Committee of the Board of Directors shall constitute an Interim Nominating & 
Governance Committee for the full conduct and management of the affairs and business of the Corporation. 

  
(b)                                 If as a result of a state of disaster as described under Section 9.3(a) above, the chief executive officer is 

unable or unavailable to act, then until such chief executive officer becomes able and available to act or a new chief executive 
officer is appointed or elected, the senior surviving officer who is able and available to act shall act as the chief executive 
officer of the Corporation.  If a person in good faith assumes the powers of the chief executive officer pursuant to these 
provisions in the belief he is the senior surviving officer and the office of the chief executive officer is vacant, the acts of 
such a person shall be valid and binding although it may subsequently develop that he was not in fact the senior surviving 
officer or that the office was not in fact vacant. 

  
(c)                                  No officer, director or employee acting in accordance with these Emergency Provisions shall be liable 

except for willful misconduct. 
  

9.4                               Chairman of Nominating & Governance Committee.  For the purposes of all actions by the Nominating & 
Governance Committee pursuant to this Article 9, the Chairman of the Nominating & Governance Committee shall be (1) the Chief 
Executive Officer, or if the Chief Executive Officer is not available, then (2) the Lead Director, or if the Lead Director is not available, 
then (3) the then incumbent Chairman of the Nominating & Governance Committee. 

  
ARTICLE 10 

  
General Provisions 

  
10.1                        Reserves.  The Board of Directors may set apart out of any funds of the Corporation available for dividends a 

reserve or reserves for any proper purpose and may abolish any such reserve. 
  
10.2                       Checks.  All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or 

such other person or persons as the Board of Directors may from time to time designate. 
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10.3                        Corporate Seal.  The Board of Directors may, by resolution, adopt a corporate seal.  The corporate seal shall have 

inscribed thereon the name of the Corporation, the year of its organization and the word “Delaware.”  The seal may be used by 
causing it or a facsimile thereof to be impressed or affixed or otherwise reproduced.  The seal may be altered from time to time by the 
Board of Directors. 

  
10.4                        Fiscal Year.  The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors. 
  
10.5                        Execution of Corporate Contracts and Instruments.  The Board of Directors, except as otherwise provided in these 

Bylaws, may authorize any officer or officers, or agent or agents, to enter into any contract or execute any instrument in the name of 
and on behalf of the Corporation; such authority may be general or confined to specific instances.  Unless so authorized or ratified by 
the Board of Directors or within the agency power of an officer, no officer, agent or employee shall have any power or authority to 
bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount. 

  
10.6                        Representation of Shares of Other Corporations.  The President and Chief Executive Officer, the Deputy Chairman, 

any Vice Chairman, any Vice President, the Chief Financial Officer or the Treasurer or any Assistant Treasurer, or the Secretary or 
any Assistant Secretary of the Corporation is authorized to vote, represent and exercise on behalf of the Corporation all rights incident 
to any and all shares of or equity interests in any corporation or corporations (or other entities) standing in the name of the 
Corporation.  The authority herein granted to said officers to vote or represent on behalf of the Corporation any and all shares and 
equity interests held by the Corporation in any other corporation or corporations (or other entities) may be exercised either by such 
officers in person or by any other person authorized so to do by proxy or power of attorney duly executed by said officers. 
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