EXHIBIT 1.6
AMENDED AND RESTATED BYLAWS OF
ACG HOLDINGS, INC.

(hereinafter called the
"Corporation")

ARTICLE L

OFFICES

Section 1. Registered Office. The registered office of the Corporation shall be in the
City of Wilmington, County of New Castle, State of Delaware.

Section 2. Other Offices. The Corporation may also have offices at such other
places both within and without the State of Delaware as the Board of Directors may from
time to time determine.

ARTICLE I1.

MEETINGS OF STOCKHOLDERS

Section 1. Place of Meetings. Meetings of the stockholders for the election of
directors or for any other purpose shall be held at such time and place, either within or without the
State of Delaware as shall be designated from time to time by the Board of Directors and stated
in the, notice of the meeting or in a duly executed waiver of notice thereof.

Section 2. Annual Meeting. The Annual Meetings of Stockholders shall be held on
such date and at such time as shall be designated from time to time by the Board of Directors and
stated in the notice of the meeting, at which meetings the stockholders shall elect by a plurality
vote a Board of Directors, and transact such other business as may properly be brought before the
meeting.  Written notice of the Annual Meeting stating the place, date and hour of the meeting
shall be given to each stockholder entitled to vote at such meeting not less than ten nor more than
sixty days before the date of the meeting.

Section 3. Special Meetings.  Unless otherwise prescribed by law or by the
Certificate of Incorporation, Special Meetings of Stockholders, for any purpose or purposes, may
be called by either the Chairman, if there be one, or the President and shall be called by the
Chairman (if there be one), the President or the Secretary at the request in writing of a majority of
the Board of Directors.  Such request shall state the purpose or purposes of the proposed
meeting. Written notice of a Special Meeting stating the place, date and hour of the meeting
and the purpose or purposes for which the meeting is called shall be given not less than ten nor
more than sixty days before the date of the meeting to each stockholder entitled to vote at such
meeting.
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Section 4. Advance Notification of Business to be Transacted at Annual Meetings.
No business may be transacted at an annual meeting of stockholders, other than business that is
either (a) specified in the notice of meeting (or any supplement thereto) given by or at the
direction of the Board of Directors (or any duly authorized committee thereof), (b)otherwise
properly brought before the annual meeting by or at the direction of the Board of Directors (or
any duly authorized committee thereof)or (c) otherwise properly brought before the annual
meeting by any stockholder of the Corporation (i)who is a stockholder of record on the date of
the giving of the notice provided for in this Section 4 and on the record date for the determination
of stockholders entitled to vote at such annual meeting and (ii)who complies with the notice
procedures set forth in this Section 4.

In addition to any other applicable requirements, for business to be properly brought
before an annual meeting by a stockholder, such stockholder must have given timely notice
thereof in proper written form to the Secretary of the Corporation.

To be timely, a stockholder's notice to the Secretary must be delivered to or mailed and
received at the principal executive offices of the Corporation not less than sixty (60) days nor
more than ninety (90) days prior to the date of the annual meeting; provided, however, that in the
event that less than seventy (70) days' notice or prior public disclosure of the date of the annual
meeting is given or made to stockholders, notice by the stockholder in order to be timely must be
so received not later than the close of business on the tenth (10th) day following the day on which
such notice of the date of the annual meeting was mailed or such public disclosure of the date of
the annual meeting was made, whichever first occurs.

To be in proper written form, a stockholder's notice to the Secretary must set forth as to
each matter such stockholder proposes to bring before the annual meeting (i) a brief description
of the business desired to be brought before the annual meeting and the reasons for conducting
such business at the annual meeting, (ii) the name and record address of such stockholder, (iii)
the class or series and number of shares of capital stock of the Corporation which are owned
beneficially or of record by such stockholder, (iv) a description of all arrangements or
understandings between such stockholder and any other with the proposal of such business by
such stockholder and any material interest of such stockholder in such business and V) a
representation that such stockholder intends to appear in person or by proxy at the annual
meeting to bring such business before the meeting.

No business shall be conducted at the annual meeting of stockholders except business
brought before the annual meeting in accordance with the procedures set forth in this Section 4,
provided, however, that, once business has been properly brought before the annual meeting in
accordance with such procedures, nothing in this Section 4 shall be deemed to preclude
discussion by any stockholder of any such business. If the chairman of an annual meeting
determines that business was not properly brought before the annual meeting in accordance with
the foregoing procedures, the chairman shall declare to the meeting that the business was not
properly brought before the meeting and such business shall not be transacted.

Section 5.  Quorum. Except as otherwise provided by law or by the Certificate of
Incorporation, the holders of a majority of the capital stock issued and outstanding and entitled to
vote thereat, present in person or represented by proxy, shall constitute a quorum at all meetings
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of the stockholders for the transaction of business. If, however, such quorum shall not be
present or represented by proxy, shall have 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. At such adjourned meeting at which a quorum shall be present or represented, any
business may be transacted which might have been transacted at the meeting originally noticed.
If the adjournment is for more than thirty days, or if after the adjournment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder entitled to vote at the meeting.

Section 6. Voting. Unless otherwise required by law, the Certificate of
Incorporation or these Bylaws, any question brought before any meeting of stockholders shall be
decided by the vote of the holders of a majority of the stock represented and entitled to vote
thereat. Each stockholder represented at a meeting of stockholders shall be entitled to cast one
vote for each share of the capital stock entitled to vote thereat held by such stockholder. Such
votes may be cast in person or by proxy but no proxy shall be voted on or after three years from its
date, unless such proxy provides for a longer period. The Board of Directors, in its discretion, or
the officer of the Corporation presiding at a meeting of stockholders, in his discretion, may
require that any votes cast at such meeting shall be cast by written ballot.

Section 7. List of Stockholders Entitled to Vote. The officer of the Corporation who
has charge of the stock ledger of the Corporation shall prepare and make, at least ten days before
every meeting of 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 days prior to the meeting, either at a place within the city where the meeting
is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at
the place where the meeting is to be held.  The list shall also be produced and kept at the time
and place of the meeting during the whole time thereof, and may be inspected by any stockholder
of the Corporation who is present.

Section 8. Stock Ledger. The stock ledger of the Corporation shall be the only
evidence as to who are the stockholders entitled to examine the stock ledger, the list required by
Section 7 of this Article II or the books of the Corporation, or to vote in person or by proxy at any
meeting of stockholders.

Section 9. Consent of Stockholders in Lieu of Meeting. Unless otherwise provided
in the Certificate of Incorporation, any action required or permitted, to be taken at any Annual or
Special Meeting of Stockholders of the Corporation, may be taker} without a meeting, without
prior notice and without a vote, if a consent or consents in writing, setting forth the action so
taken, shall be signed by the holders of outstanding stock 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 -and shall be delivered to the
Corporation by delivery to its registered office in the State of Delaware, its principal place of
business, or an officer or agent of the Corporation having custody of the book in which
proceedings of meetings of stockholders are recorded. Delivery made to the Corporation's
registered office shall be by hand or by certified or registered mail, return receipt requested.
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Every written consent shall bear the date of signature of each stockholder who si gns the consent
and no written consent shall be effective to take the corporate action referred to therein unless,
within sixty days of the earliest dated consent delivered in the manner required by this Section 9
to the Corporation, written consents signed by a sufficient number of holders to take action are
delivered to the Corporation by delivery to its registered office in the state of Delaware, its
principal place of business, or an officer or agent of the Corporation having custody of the book
in which proceedings of meetings of stockholders are recorded. 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 and who, if the action had been taken at a
meeting, would have been entitled to notice of the meeting if the record date for such meeting had
been the date that written consents signed by a sufficient number of holders to take the action were
delivered to the Corporation as provided above in this section.

ARTICLE III

DIRECTORS

Section 1. Number of Directors. The Board of Directors shall consist of not less
than one nor more than 12 members, the exact number of which shall be fixed from time to time
by the Board of Directors. Mail not less than forty-eight (48) hours before the date of the
meeting, by telephone or telegram on twenty-four (24) hours' notice, or on such shorter notice as
the person or persons calling such meeting may deem necessary or appropriate in the
circumstance.

Section 2. Election of Directors. Except as provided in Section 3 of this Article 11,
directors shall be elected by a plurality of the votes cast as the Annual Meetings of Stockholders
and each director so elected shall hold office until the next Annual Meeting of Stockholders and
until such director's successor is duly elected and qualified, or until such director's earlier death,
resignation or removal.  Any director may resign at any time upon notice to the Corporation.
Directors need not be stockholders.

Section 3. Vacancies. Unless otherwise required by law or the Certificate of
Incorporation, vacancies arising through death, resignation, removal, an increase in the number
of directors or otherwise may be filled by a majority of the directors then in office, though less
than a quorum, by a sole remaining director or by the affirmative vote of holders of a majority in
interest of the outstanding shares of common stock of the Company (the "Common Stock"), and
the directors so chosen shall hold office until the next annual election and until their successors
are duly elected and qualified, or until their earlier death, resignation or removal.

Section 4. Duties and 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 as 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.

Section 5. Meetings. The Board of Directors of the Corporation may hold meetings,
both regular and special, either within or without the State of Delaware. Regular meetings of the
Board of Directors may be held without notice at such time and at such place as may from time
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to time be determined by the Board of Directors. ~ Special meetings of the Board of Directors
may be called by the Chairman, if there be one, the President, or any three directors. Notice
thereof stating the place, date and hour of the meeting shall be given to each director either by
mail not Iess than forty-eight (48) hours before the date of the meeting, by telephone or telegram
on twenty-four (24) hours' notice, or on such shorter notice as the person or persons calling such
meeting may deem necessary or appropriate in the circumstance.

Section 6. Quorum. Except as may be otherwise specifically provided by law, the
Certificate of Incorporation or these Bylaws, at all meetings of the Board of Directors, a majority
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.  If a quorum shall not be present at any meeting of the Board of
Directors, 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.

Section 7. Actions of Board.  Unless otherwise provided by the Certificate of
Incorporation or these Bylaws, any action required or permitted to be taken at any meeting of the
Board of Directors or of any committee thereof my be taken without a meeting, if all the
members of the Board of Directors or committee, as the case may be, consent thereto in writing,
and the writing or writings are filed with the minutes of proceedings of the Board of Directors or
committee.

Section 8. Meetings by Means of Conference Telephone. Unless otherwise provided
by the Certificate of Incorporation or these Bylaws, members of the Board of Directors of the
Corporation, or any committee designated by the Board of Directors, may participate in a
meeting of the Board of Directors or such committee by means of a conference telephone or
similar communications equipment by means can hear each other, and participation in a meeting
pursuant to this Section 8 shall constitute presence in person at such meeting.

Section 9. Committees. The Board of Directors may, by resolution passed by a
majority of the entire Board of Directors, designate one or more committees, each committee to
consist of one or more of the directors of the Corporation. The Board of Directors may
designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified number at any meeting of any such committee. In the absence or
disqualification of a member of a committee, and in the absence of a designation by the Board of
Directors of an material facts as to his or their 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 (iii)
the contract or transaction is fair as to the Corporation as of the time it is authorized, 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.
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ARTICLE IV.

OFFICERS

Section 1. General. The officers of the Corporation shall be chosen by the Board of
Directors and shall be a Chairman of the Board of Directors (who must be a director) and a
Secretary. The Board of Directors, in its discretion, may also choose a President and one or
more Vice Presidents, Assistant Secretaries, a Treasurer, Assistant Treasurers and other officers.
Any number of offices may be held by the same person, unless otherwise prohibited by law, the
Certificate of Incorporation or these Bylaws. The officers of the Corporation need not be
stockholders of the Corporation nor, except in the case of the Chairman of the Board of
Directors, need such officers be directors of the Corporation.

Section 2. Election. The Board of Directors at its first meeting held after each
Annual Meeting of Stockholders shall elect the officers of the Corporation who shall hold
their offices for such terms and shall exercise such powers and perform such duties as shall
be determined from time to time by the Board of Directors; and all officers of the
Corporation shall hold office until their successors are chosen and qualified, or until their
carlier resignation or removal.  Any officer elected by the Board of Directors may be
removed at any time by the affirmative vote of a majority of the Board of Directors. Any
vacancy occurring in any office of the Corporation shall be filled by the Board of Directors.
The salaries of all officers of the Corporation shall be fixed by the Board of Directors.

Section 3. Voting Securities Owned by the Corporation. Powers of attorney,
proxies, waivers of notice of meeting, consents and other instruments relating to securities
owned by the Corporation may be executed in the name of and on behalf of the Corporation
by the President or any Vice President and any such officer may, in the name of an on behalf
of the Corporation, take all such action as any such officer may deem advisable to vote in
person or by proxy at any meeting of security holders of any corporation in which the
Corporation may own securities and at any such meeting shall possess and may exercise any
and all rights and power incident to the ownership of such securities, and which, as the
owner thereof, the Corporation might have exercised and possessed if present. The Board
of Directors may, by resolution, from time to time confer like powers upon any other person
Or persons.

Section 4. Chairman of the Board of Directors. The Chairman of the Board of
Directors shall preside at all meetings of the stockholders and of the Board of Directors. Except
where by law the signature of the President is required, the Chairman of the Board of Directors
shall possess the same power as the President to sign all contracts, certificates, and other
instruments of the Corporation which may be authorized by the Board of Directors. During the
absence or disability of the President, the Chairman of the Board of Directors shall exercise all
the powers and discharge all the duties of the President. The Chairman of the Board of
Directors shall also perform such other duties and may exercise such other powers as from time
to time may be assigned to him by these Bylaws or by the Board of Directors.
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Section 5. President. The President shall, subject to the control of the Board of
Directors and the Chairman of the Board of Directors, have general supervision of the business of
the Corporation and shall see that all orders and resolutions of the Board of Directors are carried
into effect. He shall execute all bonds, mortgages, contracts and other instruments of the
Corporation requiring a seal, under the seal of the Corporation, except where required or
permitted by law to be otherwise signed and executed and except that the other officers of the
Corporation may sign and execute documents when so authorized by these Bylaws, the Board of
Directors or the President. In the absence or disability of the Chairman of the Board of
Directors, the President shall preside at all meetings of the stockholders and the Board of
Directors.  The President shall also perform such other duties and may exercise such other
powers as from time to time may be assigned to him by these Bylaws or by the Board of
Directors.

Section 6. Vice Presidents. At the request of the President or in his absence or in the
event of his inability or refusal to act (and if there be no Chairman of the Board of Directors),
Presidents if there is more than one (in the order designated by the Board of Directors) shall
perform the duties of the President, and when so acting, shall have all the powers of an have such
other powers as the Board of Directors from time to time may prescribe. If there be no
Chairman of the Board of Directors and no Vice President, the Board of Directors shall
designate the officer of the Corporation who, in the absence of the President or in the event of
the inability or refusal of the President to act, shall perform the duties of the President, and when
so acting, shall have all the powers of and be subject to all the restrictions upon the President.

Section 7. Secretary. The Secretary shall attend all meetings of the Board of
Directors and all meetings of stockholders and record all the proceedings thereat in a book or
books to be kept for that purpose; the Secretary shall also perform like duties for the standing
committees when required. The Secretary shall give, or cause to be given, notice of all
meetings of the stockholders and special meetings of the Board of Directors, and shall perform
such other duties as may be prescribed by the Board of Directors or President, under whose
supervision he shall be.  If the Secretary shall be unable or shall refuse to cause to be given
notice of all meetings of the stockholders and special meetings of the Board of Directors, and if
there be no Assistant Secretary, then either the Board of Directors or the President may choose
another officer to cause such notice to be given. The Secretary shall have custody of the seal of
the Corporation and the Secretary or any Assistant Secretary, if there be one, shall have authority
to affix the same to any instrument requiring it and when so affixed, it may be attested by the
signature of the Secretary or by the signature of any such Assistant Secretary. The Board of
Directors may give general authority to any other officer to affix the seal of the Corporation and
to attest the affixing by his signature. The Secretary shall see that all books, reports, statements,
certificates be kept or filed are properly kept or filed, as the case may be.

Section 8. Treasurer. The Treasurer shall have the custody of the corporate
funds and securities and shall keep full and accurate accounts of receipts and disbursements
in books belonging to the Corporation and shall deposit all moneys and other valuable effects
in the name and to the credit of the Corporation in such depositories as may be designated by
the Board of Directors.  The Treasurer shall disburse the funds of the Corporation as may
be ordered by the Board of Directors, taking proper vouchers for such disbursements, and
shall render to the President and the Board of Directors, at its regular meetings, or when the
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Board of Directors so requires, an account of all his transactions as Treasurer and of the
financial condition of the Corporation.  If required by the Board of Directors, the Treasurer
shall give the Corporation a bond in such sum and with such surety or sureties as shall be
satisfactory to the Board of Directors for the faithful performance of the duties of his office
and for the restoration to the Corporation, in case of his death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of whatever
kind in his possession or under his control belonging to the Corporation.

Section9.  Assistant Secretaries. Except as may be otherwise provided in
these By-laws, Assistant Secretaries, Treasurer, and when so acting, shall have all the
powers of and be subject to all the restrictions upon the Treasurer. If required by the
Board of Directors, an Assistant Treasurer shall give the Corporation a bond in such sum
and with such surety or sureties as shall be satisfactory to the Board of Directors for the
faithful performance of the duties of his office and for the restoration to the Corporation,
in case of this death, resignation, retirement or removal from office, of all books, papers,
vouchers, money and other property of whatever kind in his possession or under his
control belonging to the Corporation.

Section 10.  Assistant Treasurers. Assistant Treasurers, if there be any, shall
perform such duties and have such powers as from time to time may be assigned to them by
the Board of Directors, the President or any Vice President, if there be one, or the Treasurer,
and in the absence of the Treasurer or in the event of his disability or refusal to act, shall the
duties of the Treasurer, and when so acting, shall have all the powers of and be subject to all
the restrictions upon the Treasurer. If required by the Board of Directors, an Assistant
Treasurer shall give the Corporation a bond in such sum and with such surety or sureties as
shall be satisfactory to the Board of Directors for the faithful performance of the duties of his
office and foe the restoration to the Corporation, in case of this death, resignation, retirement
ort removal from office, of all books, papers, vouchers, money and other property of
whatever kind in his possession or under his control belonging to the Corporation.

Section 11.  Other Officers. Such other officers as the Board of Directors may
choose shall perform such duties and have such powers as from time to time may be assigned
to them by the Board of Directors. The Board of Directors may delegate to any other officer
of the Corporation the power to choose such other officers and to prescribe their respective
duties and powers.

ARTICLE V
STOCK

Section 1. Form of Certificates. Every holder of stock in the Corporation shall be
entitled to have a certificate signed, in the name of the Corporation (i) by the Chairman of the
Board of Directors, the President or a Vice President and (ii) by the Treasurer or an Assistant
Treasurer, or the Secretary or an Assistant Secretary of the Corporation, certifying the number of
shares owned by him in the Corporation.
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Section 2. Signatures. Any or all of the signatures on a 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 he were such officer, transfer agent or registrar at the date of issue.

Section 3. Lost Certificates. The Board of Directors may direct a new certificate to
be issued in place of any certificate theretofore issued by the Corporation alleged an affidavit of
that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When
authorizing such issue of a new certificate, the Board of Directors may, in its discretion and as a
condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed
certificate, or his legal representative, to advertise the same in such manner as the Board of
Directors 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.

Section 4. Transfers. Stock of the Corporation shall be transferable in the
manner prescribed by law and in these Bylaws. Transfers of stock shall be made on the
books of the Corporation only by the person named in the certificate or by his attorney
lawfully constituted in writing and upon the surrender of the certificate therefor, which shall
be canceled before a new certificate shall be issued.

Section 5. Record Date. In order that the Corporation may determine the
stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, or entitled to express consent to corporate action in writing without a meeting, or
entitled to receive payment of any dividend or other distribution or allotment of any rights, or
entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for
the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date,
which shall not be more than sixty days nor less than ten days before the date of such meeting,
nor more than sixty days prior to any other action. A determination of stockholders of record
entitled to notice of or to vote 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.

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

Section 1. Notices. Whenever written notice is required by law, the Certificate
of Incorporation or these Bylaws, to be given to any director, member of a committee or
stockholder, such notice may be given by mail, addressed to such director, member of a
committee or stockholder, at his 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 time when the
same shall be deposited in the United States mail. Written notice may also be given
personally or by telegram, telex or cable.

Section 2. Waivers of Notice. Whenever any notice is required by law, the
Certificate of Incorporation or these Bylaws, to be given to any director, member of a
committee or stockholder, a waiver thereof in writing, signed, by the person or persons
entitled to said notice, whether before or after the time stated therein, shall be deemed
equivalent thereto.

ARTICLE VIL

GENERAL PROVISIONS

Section 1. Dividends. Dividends upon the capital stock of the Corporation, subject
to the provisions of the Certificate of Incorporation, if any, maybe declared by the Board of
Directors at any regular or special meeting, and may be paid in cash, in property, or in shares of
the capital stock. Before payment of any dividend, there may be set aside out of any funds of
the Corporation available for dividends such sum or sums as the Board of Directors from time to
time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies, or
for equalizing dividends, or for repairing or maintaining any property of the Corporation, or for
any proper purpose, and the Board of Directors may modify or abolish any such reserve.

Section 2. Disbursements. Al 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.

Section 3. Fiscal Year. The fiscal year of the Corporation shall be fixed by
resolution of the Board of Directors.

Section 4. Corporate Seal. The corporate seal shall have inscribed thereon the name
of the Corporation, the year of its organization and the words "Corporate Seal, Delaware." The
seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or
otherwise.
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ARTICLE VIII

INDEMNIFICATION

Section 1. Expenses, Judgment or Settlement. The Corporation shall 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
a director or officer 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,
association, or other enterprise, against expenses (including attorneys’ fees), 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 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 opposed to the best
interests of the Corporation, and, with respect to any criminal action or proceeding, that he had
reasonable cause to believe that his conduct was unlawful.

Section 2. Expenses. The Corporation shall 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 a director or officer of the Corporation, or is or was serving at the request of the
Corporation as a director, officer, employee, or agent of another Corporation, or is or was
serving at the request of the Corporation as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, association or other enterprise, against expenses
(including attorneys’ fees) actually and 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, 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 of Chancery of the State of Delaware or such other court shall
deem proper.

Section 3. Successful Defense. To the extent that any person referred to in the
preceding two sections of this Article VIII has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in such sections, or in defense of any claim,
issue or matter therein, he shall be indemnified against expenses (including attorneys’ fees)
actually and reasonably incurred by him in connection therewith.
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Section 4. Determination to Indemnify. Any indemnification under the first two
sections of this Article VIII (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 director, officer,
employee or agent is proper in the circumstances because he has met the applicable standard of
conduct set forth herein. ~ Such determination shall be made (i) by the board of directors by a
majority vote of a quorum consisting of directors who were not parties to such action ,suit, or
proceeding, or (ii) if such quorum is not obtainable or, even if obtainable, a quorum of
disinterested directors so directs, by independent legal counsel in a written opinion, or (iii) by the
stockholders.

Section 5. Expense Advances. Expenses incurred by an officer, director, employee
or agent 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 the director or officer to repay such amount if it shall ultimately
be determined that he is not entitled to be indemnified by the Corporation as authorized in this
Article VIIIL

Section 6. Provisions Nonexclusive. The indemnification and advancement of
expenses provided by, or granted pursuant to, the other sections of this Article VIII shall not be
deemed exclusive of any other rights to which any person seeking indemnification or advance of
expenses may be entitled, under the certificate of incorporation or under any other bylaw,
agreement, insurance policy, vote of stockholders or disinterested directors, statute, or otherwise,
both as to action in his official capacity and as to action in another capacity while holding such
office.

Section 7. Insurance. By action of the board of directors, notwithstanding any
interest of the directors in the action, the Corporation shall have the power to purchase and
maintain insurance, in such amounts as the board of directors deems appropriate, 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, association, 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 he is indemnified against such liability or expense under this provisions of this
Article VIII and whether or not the Corporation would have the power or would be required to
indemnify him against such liability under the provisions of this Article VIII or of the Delaware
General Corporation Law or by any other applicable law.

Section 8. Surviving Corporation. The board of directors may provide by resolution
that references to the “Corporation” in this Article VIII shall include, in addition to this
Corporation, all constituent corporations absorbed in a merger with this Corporation so that any
person who was a director, officer, employee or agent of such a constituent corporation or is or
was serving at the request of such constituent as a director, employee or agent of another
corporation, partnership, joint venture, trust, association or other entity shall stand in the same
position under the provisions of this Article VIII with respect to this Corporation as he would if he
had served this Corporation in the same capacity or is or was so serving such other entity at the
request of this Corporation, as the case may be.

-12-
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Section 9. Inurement. The indemnification and advancement of expenses provided
by, or granted pursuant to, this Article VIII shall continue as to a person who has caused to be a
director or officer and shall inure to the benefit of the heirs, execution, and administration of such
person.

ARTICLE IX.

AMENDMENTS

Section 1. Subject to the provisions of the Company's Restated Certificate of
Incorporation, as amended, these Bylaws may be altered, amended or repealed, in whole or in
part, or new Bylaws may be adopted by the stockholders or by the Board of Directors, provided,
however, that notice of such alteration, amendment, repeal or adoption of new Bylaws be
contained in the notice of such meeting of stockholders or Board of Directors as the case may be.
Subject to the provisions of the Company's Restated Certificate of Incorporation, as amended, all
such amendments must be approved by either a majority of the entire Board of Directors then in
office or the affirmative vote of the holders of not less than a majority of the outstanding shares
of Common Stock.

Section 2. Entire Board of Directors.  As used in this Article IX and in these Bylaws
generally, the term "entire Board of Directors" means the total number of directors which the
Corporation would have if there were no vacancies.

-13-
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BY-LAWS
OF

GBP INDUSTRIES, INC.

ARTICLE I
Shareholders' Action

Section 1. Annual Meeting. The annual meeting of the

shareholders of the corporation, for the election of directors
and for the transaction of such other business as may properly
come before the meeting, shall be held at the principal business
office of the corporation or at such other piace as the board of
directors shall determine at 11 o'clock a.m. on the fourth
Thursday of March in each year. If in any year that day is a
legal holiday, the meeting shall be held at the same hour on the
next day following that is not a Saturday, Sunday or legal

holiday.

Section 2. Special Meetings. Special meetings of the

shareholders, except as otherwise provided by law, may be called
to be held at the principal business office of the corporation or
elsewhere at any time by the board of directcrs or by the
President, and shall be called by the President or the Secretary
or an Assistant Secretary at the request in writing of one-third
or more of the directors then in office or at the request in
writing of the holders of record of 25% or more of the
outstanding shares of the corporation entitled to vote. Such
request shall state the purpose or purposes of the proposed

meeting. Business transacted at a special meeting shall be



confined to the objects stated in the call and matters germane
thereto.

Section 3. Procedure. The order of business and all
other matters of procedure at every meetinc of shareholders may
be determined by the presiding officer.

Section 4. Quorum. At everyv meezing of the share-
holders, except as otherwise provided by izw, the certificate of
incorporation or these by-laws, a quorum must be present for the
transaction of business and a quorum shall consist of the holders
of record of a majority of the ocutstanding shares of the
corporation entitled to vote, present either in perscn or by
proxy. When a quorum is once presen:t to c-ganize a meeting, it
is not broken by the subsequent withdrawsl of any shareholders.

Section 5. Adjournments. The shzreholders entitled to

vote who are present in person or by proxy at any meeting of
shareholders, whether or not they constituze2 a quorum, shall hawv=?
power by a majority vote to adjourn the mesting from time to
time. Subject to any notice required by lzw, at any adjourned
meeting at which a quorum is present any business may be
transacted which might have been transactec on the original date

of the meeting.

Section 6. Voting; Proxies. Except as otherwise

provided in the certificate of incorporation or by law, each
holder of Class B Common Stock shall be erntitled at every meetiung
of shareholders to one vote for each share of stock standing irn

his name on the record of shareholders on ihe record date fixed



by the board of directors pursuant to these by-laws or otherwise
established by law. Except as otherwise provided by law, the
certificate of incorporation or these by-izws, all questions tha:
shall come before a meeting shall be deciced by a majority of the
votes cast. A shareholder entitled to vote may vote either in
person or by written proxy signed by him or his attorney-in-fact
and delivered to the secretary of the meeting. No proxy shall be
valid after the expiration of eleven (1l1) m=onths from the date
thereof unless otherwise provided in the proxy. Every proxy
shall be revocable at the pleasure of the person executing it or
his personal representatives, unless it is entitled "irrevocable
proxy," in which event its revocability shzll be determined by
the law of the State of New York in effect zt the time.

Section 7. Inspectors of Electicz. Two inspectors of

election, neither of whom shall be a candicate for the office of
director if directors are to be elected at such meeting, mey be
appointed by the board of directors in advaznce of any meeting of
shareholders or by the person presiding at such meeting, and
shall be zppointed by the person presiding If such appointment is
requested by a shareholder present at such meeting and entitled
to vote thereat. Such inspectors shall serve at such meeting and
any adjournments thereof. Each inspector, before entering upon
the discharge of his duties, shall take anc¢ sign an oath
faithfully to execute the duties of inspector at such meeting

with strict impartiality and according to tze best of his

ability.
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Section 8. Shareholders' List. & list of shareholders

as of the record date, certified by the ccrporate officer
responsible for its preparation or by the transfer agent, shall
be produced at any meeting of shareholéers upon the request
thereat or prior thereto of any sharehoicder. 1If the right to
vote at any meeting is challenged, the inspectors of election, or
person presiding thereat, shall require such list of shareholder:
to be produced as evidence of the right oZ the persons challenged
to vote at such meeting, and all persons wno appear from such
list to be shareholders entitled to vote thereat may vote at su:.

meeting.

Section 9. Action Without A Meeting. Whenever share-

holders are required or permitted to take zny action by vote,
such action may be taken without a meetinc on written consent.
setting forth the action so taken, signec by the holders of ali

outstanding shares entitled to vote thereoc:n.

ARTICLE II
Notice of Meetings

Section 1. Shareholders' Meetincs. Written notice of

every meeting of shareholders shall be given in the manner
required by law not less than ten (10) nor more than fifty (50;
days before the date of the meeting to each shareholder of reco:
entitled to vote at the meeting. If maileg, such notice is givea
when deposited in the United States Mail, with postage thereon
prepaid, dirécted to the shareholder at his address as it appear~

on the record of shareholders, or if he shail have filed with tiie



Secretary of the corporation a written recuest that notices to
him be mailed to some other address, then cdirected to him at such
other address. The notice shall state the place, date and hour
of the meeting and, unless it is the annual meeting, shall
indicate that it is being issued by or at the direction of the
person or persons calling the meeting. Nc:tice of a special
meeting shall also state the purpose or purposes for which the
meeting is called. 1If at any meeting acticn is proposed to be
taken which would, if taken, entitle sharezolders fulfilling
statutory procedural requirements to receive payment for their
shares, the notice of the meeting shall irnclude a statement of
that purpose and to that effect, specifically designating the
applicable statutory provisions.

Section 2. Board Meetings. Notize of each special

meeting of the board of directors, statin¢c the place, date and
hour thereof, shall be given by the Presicsnt, the Secretary or
an Assistant Secretary, or by any member tc each other member, by
mailing the same to each member at ﬁis resicence or usual place
of business not less than two (2) days befcre the meeting, or by
delivering the same to each member personzlly or by telegraphing
or delivering the same to his residence or usual place of -
business, or by giving the same to him orailiy not later than the
day before the day on which the meeting is to be held. Like
notice of each regular meeting of the boarc of directors shall be
given unless the board by resolution has fixed the place, date

and hour thereof and declared that notice thereof shall not be



required. Notwithstanding the foregoing, the first meetinc of a
newly elected board of directors may be hel< without notice
immediately after the annual meeting of shacsholders if a cuorum

of the board is present.

Section 3. Committee Meetings. Uniess the board

otherwise directs, notice requirements for zeetings of committees

of the board shall be the same as notice recuirements for meeting

of the board itself.

Section 4. Waiver of Notice. Notice of a shareholiders'

meeting need not be given to any shareholder who submits a signed
waiver of notice, in person or by proxy, wnecher before or after
the meeting. Notice of a meeting of the bozrd of directors or a
committee thereof need not be given to any cirector who submits &
signed waiver of notice, whether before or zIter the meeting.

The attendance of any shareholder at a shareholders' meeting, in
person or by proxy, without protesting prior to the conclusion of
the meeting the lack of notice of such meeting, and the
attendance of any director at a meeting of trhe board or a
committee thereof without p;otésting prior trhereto or at its

commencement the lack of notice to him, shall constitute a waiver

of notice by him.

ARTICLE III
Directors

Section 1. Number and Qualifications. The board of

directors of the corporation shall be composed of not less than

nine (9) directors, with the exact number to be determined by the



shareholders, or on default by the entire board of directors.
Each director shall be at least eighteen (28) years of age. A

director need not be a shareholder.

Section 2. Election and Tenure. The directors of the

corporation, except as otherwise provideé dy law, the certificate
of incorporation or these by-laws, shall be elected by cumulative
voting of the holcders of Class B Common Stzck at the annual
meeting of the shareholders or at any meeting of the shareholders
held in lieu of such annual meeting (which meeting, for the
purposes of these by-laws, shall be deemec the annual meeting)
and shall hold office until the next annual meeting of
shareholders and until their successors ars elected and have

qualified.

Section 3. Resignation. Any dirsctor of the corpora-

tion may resign at any time by giving writzen notice of his
resignation to any officer of the corporation. Unless otherwise
specified therein, the acceptance of a resignation shall not be
necessary to make it effective. |

Section 4. Removal. Any or all cZ the directors may be
removed, either with or without cause, at any special meeting of
shareholders notice of which shall have reisrred to the proposed
action. Any director may be removed for czuse by vote of a
majority of the entire board of directors.

Section 5. Newly Created Directorships and Vacancies.

Newly created directorships resulting from an increase in the

number of directors, and vacancies occurrinc in the board of



directors for any reason except the removzl of directors without
cause, may be fiiled by vote of a majority of the directors then
in office, although less than a quorum exis:s. A director
elected to £fill a vacancy shall be electeé¢ zo hold office for :unu

unexpired term of nhis predecessor.

Section 6. Compensation. No cdirector as such shall

receive any compensation, either by way of salary, fees for
attendance at meetings, or otherwise, or szzll be reimbursed fur
his expenses, except pursuant to authorizazion of the board of
directors. This section shall not preclude any director from
serving the corporation in any other capaci:zy or from receiving

compensation for such services and reimbursement for his related

expenses.

Section 7. Meetings. Meetings cZ the board of
directors shall be held at such times andé z: such places as mav
be determined by action of the board of dirsctors or, in the
absence of such actioq, by one-third of the directors then in
office or by the President, or in his absence any Vice Presideu:.
pursuant to such notice as is required by 2rticle II of these
by-laws.

Section 8. Quorum. At all meetincs of the board of
directors, except as otherwise provided by iaw, the certificate
of incorporation or these by-laws, a quorum shall be required fur
the transaction of business and shall consist of a majority of
the entire board of directors, and the vote of a majority of thne

directors present shall decide any question that may come befo:z



the meeting. A majority of the directors present at any meeting,

although less than a quorum, may adjourn tn2 same from time to

time, without notice other than announcemen: at the meeting.
Section 9. Procedure. The orcder of business and all

other matters of procedure at every meetinc of directors may be

determined by the presiding officer.

Section 10. Committees of the Board. The board of

directors, by resolution or resolutions adcpted by a majority of
the entire board of directors, may designats from among its
members one or more committees, each consisting of three or more
directors, and each of which, to the exten: provided in the
applicable resolution, shall have all the azthority of the board
of directors, except izsofar as its exerciss of such authority
may be inconsistent with any provision of Zzw, the certificate of
incorporation or these by-laws. The board of directors may
designate one or more diiectors as alternaz= members of a
committee, who may replace any absent member or members at any
meeting of such committee. The committees shall keep regular
minutes of their proceedings and make the szme available to the
board of directors upon reguest.

Section 11. Action Without a Meeting. Any action

required or permitted to be taken by the bozrd of directors or
any committee thereof may be taken without z meeting if all
members of the board of directors or the cczmittee consent in
writing to the adoption of a resolution autzorizing the action.

The resolution and the written consents thereto shall be filed
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with the minutes of the proceedingé of the board of directors or

the committee.

Section 12. Meetings by Conference Telephone. Any on=

or more members of ﬁhe board of directors or any committee
thereof may participate in a meeting of such board or committes
by means of a2 conference telephone or similar communications
equipment allowing all persons participating in the meeting to
hear each other at the same time. Participation by such means
shall constitute presence in person at a meeting.

Section 13. Executive Committee.

There shall be an Executive Committee of the board of
directors of the corporation which shall be composed of at leas:
six (6) members, who shall be elected by aad serve at the
pleasure of the board of directors. One-hzlf of the members of
the Executive Committee shall be current holders of Class B
Common Stock of the corporation, and the remaining members of tre
Executive Committee shall be current sharenolders or officers ~*
the corporation. The Executive Committee shall meet monthly, ar«
between the regular meetings of the board cf directors, and, in
the interim, it shall, subject to applicabie law, have and
exercise all of the powers of the board of directors, and shal.
report to, and always be subject to the approval and consent oi,
the board of directors. The Executive Com=ittee shall not take
any action unless and until there is a quorum of not less than

2/3 of its members present and acting, and that on failure to

obtain or maintain a quorum, the meeting mey be adjourned,



continued or postponed for the purposes cI subsequently obtainiag

or achieving such gquorum.

ARTICLE 1V
Officers
Section i. Officers. The officers of the corporation

shall be electeé¢ by the board of directors and may include: a
President, one or more Vice Presidents, a Secretary, a Treasurer,
and such additional officers as the boarcé cf directors may deem
desirable, such as a Chairman of the Boaré and one or more
Assistant Secretaries and Assistant Treasurers. Such officers
shall exercise such powers and perform such duties as usually
pertain to their respective offices or &s zre properly delegatec
or assigned to trem from time to time by :tze board of
directors. The President shall be the chizf executive officer of

the corporation.

Section 2. Term of Office. The cfficers of the cor-

poration, unless otherwise determined by the directors, shall
hold office until their successors are elected and have
qualified. Any officer may be removed &t zny time with or
without cause by the board of directors. ¥%acancies in any office

shall be filled by the board of directors.

Section 3. Temporary Transfer of Powers and Duties. In

case of the absence or illness of any officer of the corporation,
or for any other reason that the board of cirectors may deem
sufficient, the board of directors may delecate and assign, for

the time being, the powers and duties of any officer to any other

officer or to any director.
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Section 4. Compensation. The corpensation of all

officers shall pbpe fixed by the board of dirsctors or a committee
thereof. The ccmpensation of other employess shall be fixed by
the President or other officers or employess, subject to any

limitations prescribed by the board of directors or a committee

thereof.

ARTICLE V
Shares
Section 1. Stock Certificates. The stock certificates

*

of the corporation shall be numbered and their issuance noted iwn

the records of the corporation as they are Issued. They shall
when issued contain the name of the person zo whom issued, the
number and class ¢ shares issued and all zcther statements
required by law, shall be signed by the President, a Vice
President or the Chairman of the Board and sy the Treasurer, an
Assistant Treasurer, the Secretary or an Assistant Secretary, arc
may beat the corporate seal or a facsimile thereof. The
signatures of the officers upon a certificzzs may be facsimiles
if the certificate is countersigned by a transfer agent or
registered by a registrar other than the corporation itself or
its employee. 1In case any officer who has signed or whose
facsimile signature has been placed upon a certificate shall have
ceased to be such officer before such certificate is issued, it
may nevertheless be issued by the corporaticn with the same‘
effect as if he were such officer at the da:te of issue. No

certificate shall be valid unless countersicned by a transfer
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agent if the corporation has a transfer acenat, or until
registered by a registrar if the corporatica has a registrar,

Section 2. Transfer of Shares. Shares of the cor-

poration shall be transferable on the recorés of the corporation
by the holder thereof, in person or by duly authorized attorney,
upon the surrender of the certificate representing the shares to
be transferred, properly endorsed. The ccrporation shall be
entitled to treat the holder of record of zay share as the owner
thereof and accordingly shall not be bound o recognize any
equitable or other claim to or interest in such share on the part
of any other person whether or not it shal: have express or other
notice thereof, szve as otherwise providec 5y the laws of the
State of New York. The board of directors, to the extent
permitted by law, shall have power anc autzcrity to mzke such
rules and regulations as it may deem expecient concerning the
issue, transfer and registration of stock cesrtificates and may
appoint one or more transfer agents and recistrars of the shares

of the corporation.

Section 3. Fixing Record Date. Zzr the purpose of

determining the shareholders entitled to nc:ice of or to voce at
any meeting of shareholders or any adjournmsnt thereof, or to
express consent to or dissent from any propcsal without a
meeting, or for the purpose of determining shareholders entitled
to receive payment of any dividend or the zllotment of any
rights, or for the purpose of any other action the board may fix,

in advance, a date as the record date for zny such determination
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of shareholders. Such date shail not be mcre than f£ifty (50) no:

less than ten (10) days before the date of such meeting, nor mcre
than fifty (50) days prior to any other aczion. If no record
date is fixed, the record date for the detsrmination of

shareholders entizled to notice of or to vcce at a meeting of

e -

shareholders shall be at the close of business on the day next
preceding the day on which notice is given, or if no notice is

given, the day on which the meeting is heic.

ARTICLE VI
Indemnification

Section : Indemnification. The corporaticn shall, tn

-

- the fullest exten: permitted by applicable Zaw, as amended from

time to time, indemnify each person made, Zr threatened to be
made, a party to any action or proceeding, wnhether civil,
criminal, administrative or investigative ("?roceeding") by
reason of the fac: that such person, such person's testator or
intestate, is or was a director or officer cf the corporation,
or, while a direc:or or officer, serves or served, at the reques®
of the corporation, any other corporation, partnership, joint
venture, trust, employee benefit plan or otzer enterprise in anvy
capacity, against judgments, fines, penalties, amounts paid in
settlement and reasonable expenses (inclucdiag attorneys' fees,
costs and charges) incurred in connection with such threatened or
pending Proceeding, or any appeal therein; provided that no suct
indemnification shall be made if a judgment or other final

adjudication adverse to such person establishes that (i) his ac=:
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were committed in bad faith or were the result of active and
deliberate dishonesty and were material to the cause of action so
adjudicated, or (i) he personally gained in fact a financial
profit or other advantage to which he was nct legally entitled,
and provided further that no such indemnification shall be
required with respect to any settlement or cther nonadjudicated
disposition of any threatened or pending Przceeding unless the
corporation has given its prior consent to such settlement or
other disposition. A

The corporation shall, from time o time, advance or
promptly reimburse upon request any director or officer seeking
indemnification hereunder the funds necessa-y for payment of
expenées (including attorneys' fees, costs znd charges)
reasonably incurred in connection with any threatened or pending
Proceeding in advance of the final disposi:zion thereof upon
receipt of a written undertaking by or on behalf of such person
to repay such amount if such person is ultizztely found not to be
entitled to indemnification or, where indemnification is granted,
to the extent the expenses so advanced or rzimbursed exceed the
amount to which such person is entitled.

Nothing herein shall limit or affect any right of any
person otherwise than hereunder to indemnification or to advance-
ment of expenses (including attorneys' fees, costs and charges)
under any statute, rule, regulation, certificate of
incorporation, by-law, resolution of directcrs or shareholders,

insurance policy, contract or otherwise.
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The corporation is authorized £0 enter into agreements
with any of its directors or officers to rzflect or confirm the
rights and benefits contained in this Article and to extend other
additional rights to indemnification and tc advancement of
expenses to any such person to the fullest extent permitted by
applicable law, and to set forth procedures for any such person
to obtain advancement of expenses and indeznification, but the
existence of any such agreement or the failure to enter into any
such agreement shall not adversely affect c¢r limit the rights of
any such person pursuant to this Article or otherwise.

Nothing in this Article shall restrict the power and the
authority of the corporation to indemnify cr advance expenses no.
make indemnification agreements and arfa:gements with, or
maintain insurance on behalf of, any empicyee or agent of the
corporation or any person (whether or not z director, officer,
employee or agent of the corporation) who serves at the request
of the corporation in any capaéity with any other corporation,
partnership, joint venture, trust, employes benefit plan or othner
enterprise,

If this Article or any part herecI shall be held’
unenforceable in any respect by a court of competent
jurisdiction, it shall be deemed modified o the minimum extent
necessary to make it enforceable, and the remainder of this
" Article shall remain fully enforceable.

This Article shall be given retroactive effect and the

full benefits hereof shall be available in respect of any alleysd



- 17 -

or actual occurrences, acts or failures tc zct prior to the date
of the adoption of this Article. The rign: to indemnification or
advancement of expenses under this Article shall be a contract
right.

ARTICLE VIT

Miscellaneous

Section 1. Corporate Seal. The sszal of the corporation

shall be circular in form with the name ©f zhe corporation and
the year of its incorporation thereon, ané such seal as impressed
on the margin hereof is hereby adopted as :the corporate seal of

the corporation.

Section 2. Fiscal Year. The fisczl year of the cor-

poration shall be the calendar year unless ztherwise provided by
the board of directors.

Section 3. Amendment. These by-lzws may be added to,
amended or repezled either by the shareholcsrs or by the board of
directors; pfovided the board of directors shall not have the
power to change the quorum for meetings of shareholders or of
such board or to change any provisions cf tZese by-laws with
respect to the removal of directors or the £illing of vacancies
in such board resulting from the removal by the shareholders.

The board of directors by vote of a majority of the entire board
of directors or the shareholders'may amend the by-laws to
increase or decrease the number of directors. Any by-law adopted
by the board of directors may be amended or repealed by the

shareholders. If any by-law requlating an impending election of
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directors is adopted, amended or répealeé oy the board of
directors, there shall be set forth in the notice of the next
meeting of sharerholders for the election c¢Z directors the by-law
so adoptéd, amended or repealed, together with a coﬁcise

statement of the changes made.
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Amendment to By-Laws

The following amendment to the By-Laws of Sullivan
Graphics, Inc. (formerly GBP Industries, Inc. (the
*Corporation®)), was adopted on February 8, 1990.

Article III, Section 10 of the Corporation’s By-Laws is
hereby amended to change the word *"two* therein to “three*, with
the affect of requiring committees appointed by the Board to be
comprised of three or more persons.
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Amendment to By-laws

The following amendment to the By-Laws of Sullivan
Graphics, Inc. (formerly GBP Industries Inc. (the
"Corporation")), was adopted on October 16, 1989:

Article III, Section 10 of the Corporation’s By-Laws
is hereby amended to change the word "three" therein to "two".
with the affect of allowing committees appointed by the Board
to be comprised of two or more persons.
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Amendment to Bv-lLaws

The following amendment to the By-Laws of GBP
Industries Inc. (the “Corporation'") was adopted on July 27,

1989.
The By-Laws of the Corporation are hereby amended by

deleting Article III, Section 1, and substituting therefor the

following:

"Section 3.1. Number. The number of directors shall
be one or more, as fixed from time to time by resolution of the
board of directors; provided, however, that the number of
directors shall not be reduced so as to shorten the tenure of
any directors at the time in office. The initial number of
directors shall be one."



City of Albany
County of Albany
February 3, 1993

ORGANIZATION ACTION IN WRITING OF INCORPORATOR

OF

IMAGES IMAGES INC.

(Organized January 27, 1993)

The following action is taken this day through this instrument by
the incorporator of the above-named corporation:

1. The adoption of the first By-Laws of the
corporation, including any specific or general
provisions therein as authorized and required by the
Business Corporation Law.

2. The election of the following persons to
serve as the directors of the corporation until the first
annual meeting of shareholders:

Stephen S. Stepnes
John T. Smith

Terry, Incgrporator




BY-LAWS
OF
IMAGES IMAGES INC.
ARTICLE 1
MEETING OF SHAREHOIL.DERS

SECTIONI. Annual Meeting. The Annual Meeting of the Shareholders of
the Corporation shall be held on the 3rd day of February, or if a legal
holiday, on the next secular day, or such date and hour as may be fixed by
the Board of Directors and for the transaction of such business as may
properly be brought before such meeting.

SECTION 2. Special Meetings. Special Meetings of the Shareholders of the
corporation may be held at any time in the interval before Annual
Meetings. Special Meetings may be called by the President, or by request
at a majority of the Board of Directors, or by the Secretary upon the
written request of the holders of not less than twenty-five percent (25%)
of the shares of stock outstanding and entitled to vote, such written
request shall state the purpose of the Meeting and matters proposed to be
acted upon reasonable estimated cost of preparing and mailing notices of
such meeting. Nothing contained herein shall limit the right and power of
Directors and Shareholders to require a Special Meeting for the election of
Directors pursuant to Section 603 of the New York Business Corporation
Law, at that Section may from time to time be amended.

SECTION 3. Place of Meetings. Annual and Special Meetings of the
Shareholders of the Corporation shall be held at the principal office of the
Corporation or at such other place within or without the State of New York
as the Board of Directors may from time to time determine.
By-Law
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SECTION 4. Notice of Meetings.  Written or printed notice of the time
and place and purpose or purposes of all meetings of the Shareholders
shall be given personally, or by first class mail, not less than ten (10) days
nor more that fifty (50) days before the day fixed for the meeting, to each
Shareholder entitled to vote at said meeting, and such notice must indicate
that it is being issued by or at the direction for the person or persons
calling the meeting. Such notice must also be given to and Shareholders
who, by reason of any action proposed at such meeting, would be entitled
to have his stock appraised, if such action were taken, and such notice
must specify the proposed action and state the fact that if the action is
taken, the dissenting Shareholder shall have all of the appraisal rights as
such rights are set forth in Section 623 of the New York Business
Corporation Law. Such notice shall be given to the shareholder by leaving
the same with him at his residence or usual place of business or by mailing
it, certified mail, return receipt requested, postage prepaid and addressed
to him at his address as it appears on the books of the Corporation, unless
he shall have filed with the Secretary of the Corporation a written request
that notices intended for him be mailed to some other address, in which
event it shall be mailed to the address designated in such request. Notices
of every Annual and Special meeting shall state the place, day, hour and
purpose or purposes of such meeting; and, in case of any Special Meeting,
no business shall be acted upon which has not been stated in the notice of
the meeting. The notices, as provided for in the Section, are not required
to be given to any shareholder who submits a signed written waiver of
notice, in person or by proxy, whether before or after the meeting. The
attendance of any Shareholder at a meeting, in person or by proxy, without
protesting prior to the conclusion of the meeting the lack of notice of such
meeting, shall constitute a waiver of notice by him. No notice of any
adjourned meeting of Shareholders need be given, unless the Board of
Directors fixes a new record date for the adjourned meeting. The notices,
as provided for in the Section, are not required to be given to any
Shareholder who submits a signed written waiver of notice, in person or
by proxy, whether before or after the meeting. The attendance of any
Shareholder at a meeting, in person or by proxy, without protesting prior
to the conclusion of the meeting the lack of notice of such meeting, shall
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constitute a waiver of notice by him. No notice of an adjourned meeting
shareholders need be given, unless the Board of Directors fixes a new
record date for the adjourned meeting.

SECTION 5. Record Dates. For the purposes of determining the
Shareholders entitled to notice of or to vote at a Shareholder's meeting or
any adjournment thereof, the Board of Directors may fix a date of record
which shall not be more than fifty (50) days nor less than (10) days before
said meeting date. For the purpose of determining Shareholders entitled to
express consent to or dissent from any proposal without a meeting, or for
determining Shareholders entitled to receive payment of a dividend or the
allotment of any rights, or for any other action, the Board of Directors may
fix a date of record which shall not be more than fifty (50) days prior to
such action.

SECTION 6. Quorum. At all meetings of Shareholders, except as otherwise
provided by law, in order to constitute a quorum, there shall be present in
person or represented by proxy, Shareholders owning a majority in
number of the shares of the Corporation issued and outstanding and
entitled to vote thereat; but if there be no quorum, the holders of such
shares so present or represented may by majority vote adjourn the
meeting from time to time, but not for a period of over thirty (30) days at
any one time, without notice other than by announcement at the meeting
until a quorum shall attend. At any such adjournment of the meeting, at
which a quorum shall be present, any business may be transacted which
might have been transacted at the meeting as originally called. When a
quorum is once present, it is not broken by the subsequent withdrawal of
any Shareholder.

SECTION 7. Voting. At all meetings of the Shareholders, each

Shareholder, entitled to vote thereat, may vote in person or by proxy, and

shall have one (1) vote for each share standing in his name on the books of

the Corporation, unless otherwise provided in the Certificate of

Incorporation or any amendments thereto. Upon demand of the

Shareholders holding ten percent (10%) in interest of the shares, present in
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person or by proxy, and entitled to vote, voting shall be by ballot. A
plurality of votes cast shall be sufficient to elect Directors, and a majority
of votes cast shall be sufficient to take any other corporate action, except
as otherwise provided by law, or these By-Laws.

SECTION 8. Proxies. Every proxy shall be in writing, signed by the
Shareholder or his duly authorized attorney and dated. No proxy which is
dated more than eleven (11) months before the meeting at which it is
offered shall be accepted, unless such proxy shall, on its face, name a
longer period for which it is to remain in force.

SECTION 9. Conduct of Meetings. Meetings of the Shareholders shall be
presided over by the President of the Corporation, or in his absence, by the
Chairman of the Board of Directors, if any, or in the absence of both of
them, by an Executive Vice President, if any, or in the absence of all such
officers, by a Chairman to be chosen at the Meeting. The Secretary of the
Corporation shall act as Secretary of the Meeting, if present.

SECTION 10. Action Without a Meeting. Whenever Shareholders are
required or permitted to take any action by vote, such action may be taken
without a meeting on written consent, setting forth the action so taken,
signed by the holders of all outstanding shares entitled to vote thereon.
Such written consent shall have the same effect as a unanimous vote of
Shareholders.
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ARTICLE 11
BOARD OF DIRECTORS

SECTION 1. Election and Powers. The Board of Directors shall have, and
be responsible for, the management and control of the affairs and business
of the Corporation. The Directors shall be elected by the Shareholders at
each annual meeting of Shareholders and each Director shall serve until his
successor is elected or appointed and qualified, unless his directorship be
theretofore vacated by resignation, death, removal or otherwise.

SECTION 2. Number. The number of Directors constituting the entire
Board of Directors shall be such number, not less than three (3), as shall be
designated by resolution of the Board of Directors adopted prior to the
election of Directors at the Annual Meeting of the Shareholders. In the
absence of such resolution the number of Directors to be elected at such
Annual Meeting shall be the number last fixed by the Board of Directors.
Any Board action designating a change in the number of directors shall
require a vote of a majority of the entire Board. The "entire Board" as used
in this Article shall mean the total number of Directors which the
Corporation would have if there were no vacancies. Notwithstanding the
provisions of this Section, where all of the shares of the Corporation are
owned benefically and of record by less than three (3) Shareholders, the
number of Directors may be less than three (3) but not less than the
number of Shareholders.
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SECTION 3. Vacancies. Vacancies in the Board of Directors (including any
resulting from an increase in the number of Directors) created for any
reason except the removal by the Shareholders of a Director or Directors,
may be filled by vote of the Board of Directors. If, however, the number of
Directors then in office is less than a quorum, vacancies may be filled by a
vote of a majority of the Directors then in office. Successor Directors
elected under this Section shall hold office for the unexpired portion of the
term of the Director whose place is vacant. In the event of an increase in
the number of Directors, additional Directors elected under this Section
shall hold office until their successors have been duly elected or appointed
and qualified.

SECTION 4. Removal. At any meeting of the Shareholders duly called, any
Director may, by vote of the holders of a majority of the shares entitled to
vote in the election of Directors, be removed from office, with or without
cause, and another may be elected by such Shareholders in the place of the
Director so removed, to serve for the remainder of the term.

SECTION 5. Meetings. Regular Meetings of the Board of Directors shall be
held at such times as the Directors may from time to time determine.
Special Meetings of the Board of Directors shall be held at any time, upon
call from the Chairman of the Board, the President or of at least one-third
(1/3) of the Directors.

SECTION 6. Place of Meetings. Regular and Special Meetings of the Board of
Directors shall be held at the principal office of the Corporation or at such
other place, within or without the State of New York, as the Board of
Directors, may from time to time determine.
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SECTION 7. Notice of Meeting. Notice of the place, day and hour of every
regular and special meeting shall be given to each Director by delivering
the same to him personally or sending the same to him by telegraph or
leaving the same at his residence or usual place of business, at least one
(1) day before the meeting, or shall be mailed to each Director, postage
prepaid and addressed to him at the last known Post Office address
according to the records of the Corporation, at least three (3) days before
the meeting. No notice of any adjourned meeting of the Board of Directors
need to be given other than by announcement at the meeting, subject to
the provisions of Section 9 of this Article.

SECTION 8. Waiver of Notice. Notice of a meeting need not be given to any
Director who submits a signed written waiver thereof whether before,
during or after the meeting, nor to any Director who attends the meeting
without protesting, prior thereto or at its commencement, the lack of notice
to him.

SECTION 9. Quorum. A majority of the entire Board of Directors shall be
necessary to constitute a quorum for the transaction of business at each
meeting of the Board of Directors; but if at any meeting there be less than
a quorum present, a majority of those present may adjourn the meeting,
until a quorum shall attend. At any such adjournment, at which a quorum
shall be present, any business may be transacted which might have been
transacted at the meeting as originally called.

SECTION 10. Action Without a Meeting. Any action required or permitted
to be taken by the Board of Directors or any committee thereof at a duly
held meeting may be taken without a meeting if all members of the Board
of Directors or the committee consent in writing to the adoption of a
resolution authorizing the action. Such resolution and the written consents
thereto by the members of the Board of Directors or committee shall be
filed with the minutes of the proceedings of the Board of Directors or the
committee.
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SECTION 11. Personal Attendance by Conference Communication
Equipment. Any one or more members of the Board of Directors or any
committee thereof may participate in a meeting of such Board or
committee by means of a conference telephone or similar communications
equipment allowing all persons participating in the meeting to hear each
other at the same time. Participation by such means shall constitute
presence in person at the meeting.

SECTION 12. Compensation. Directors as such shall not receive any stated
compensation for their services, but by resolution of the Board of Directors
a fixed sum and expenses of attendance may be allowed for attendance at
each special or regular meeting thereof. Nothing in this Section will be
construed to preclude a Director from serving the Corporation in any other
capacity and from receiving compensation therefor.

SECTION 13. Executive Committee and Other Committees. The Board of
Directors may, in its discretion, by an affirmative vote of a majority of the
whole Board of Directors appoint an Executive Committee, or any other
committee, to consist of three (3) or more Directors as the Board of
Directors may from time to time determine. The Executive Committee shall
have and may exercise between meetings of the Board of Directors all the
powers of the Board of Directors in the management of the business and
affairs of the Corporation, and other committees shall have those powers
conferred upon them by the Board of Directors, except that no committee
shall have power:

(a) To recommend to Shareholders any action requiring
Shareholder approval;

(b) To fill vacancies in the Board of Directors or in any
committee thereof;

(¢) To fix compensation of Directors for service on the Board
of Directors of any committee thereof;
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(d) To repeal, amend or adopt by-laws;

(e) To amend or repeal any Board of Directors resolution
which does not by its terms, make it amendable or
repealable by such committee;

(f) To remove, or fix the compensation of, officers who are
elected by the Board of Directors.

In the absence of any member of the Executive Committee or of any other
committee, the members thereof present at any meeting may appoint a
member of the Board of Directors previously designated by the Board of
Directors as a committee alternate to act in place of such absent member.
The Board of Directors shall have the power at any time to change the
membership of any committee, to fill vacancies in it, or dissolve it. The
Executive Committee and any other committee may make rules for the
conduct of its business, and may appoint such committees and assistants as
may from time to time be necessary, unless the Board of Directors shall
provide otherwise. A majority of the members of the Executive Committee
and of any other committee shall constitute a quorum.
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ARTICLE IJI
OFFICERS

SECTION 1. Election of Officers. The Board of Directors at any duly held
meeting thereof, shall elect a President, a Secretary and Treasurer of the
Corporation, and may elect a Chairman of The Board from among the
directors of the Corporation, one or more Vice Presidents and any other
officers. Each such officer shall serve at the pleasure of the Board of
Directors or until his successor shall have been elected or appointed and
qualifies or until he shall have resigned, shall have deceased or shall have
been removed in the manner provided in Section 3 of this Article. Any
two offices may be held by the same person, except that no person shall
hold the office of President and Secretary concurrently. When all of the
stock of the Corporation is owned by one person, such person may hold all
or any combination of offices. Any vacancies in the above offices shall be
filled in the same manner.

SECTION 2. Assistant and Subordinate Officers. The Board of Directors
may elect one or more Assistant Treasurers, one or more Assistant
Secretaries and such other subordinate officers or agents as it may deem
proper from time to time, who shall hold office at the pleasure of the Board
of Directors (or the Executive Committee). The Board of Directors may
from time to time authorize the President to appoint and remove such
assistant and subordinate officers and agents and prescribe the powers
and duties thereof.

SECTION 3. Removal. Any officers of the Corporation may be removed
with or without cause by a vote of the majority of the entire Board of
Directors of the Corporation then in office at a meeting called for that
purpose whenever in their judgement the best interests of the Corporation
may be served thereby.
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SECTION 4. Compensation. The Board of Directors shall fix the
compensation of all officers of the Corporation who are elected or
appointed by the Board of Directors. The Board of Directors shall fix the
compensation of all other officers of the Corporation, except that the Board
of Directors may authorize the President to fix the compensation of such
assistant and subordinate officers and agents as he is authorized to appoint
and remove.

SECTION 5. Chairman of the Board. The Chairman of the Board, if there by
one, shall preside at all meetings of the Board of Directors and shall
perform such other duties as the Board of Directors may direct.

SECTION 6. President. The President shall be the Chief Executive Officer of
the Corporation and shall, subject to the direction of the Board of Directors,
have the general management of the affairs of the Corporation. The
President shall preside at the meetings of the Shareholders. If there be no
Chairman of the Board, or in his absence or inability to act, the President
shall perform all duties of the Chairman of the Board, subject, however, to
the control of the Board of Directors.

SECTION 7. Vice Presidents. Any one or more of the Vice Presidents may
be designated by the Board of Directors as an Executive Vice President, or
if there be more than one (1), the Board of Directors may determine which
one or more of the Vice Presidents shall perform any of such duties or
exercise any of such functions; if such determination is not made by the
Board of Directors, the President may make such determination; otherwise,
any of the Vice Presidents may perform any of such duties or exercise any
of such functions. Each Vice President shall have such other powers and
duties as may be properly designated by the Board of Directors and the
President.
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SECTION 8. Secretary. The Secretary shall keep full minutes of all
meetings of the Shareholders and of the Board of Directors in books
provided for that purpose. He shall see that all notices are duly given in
accordance with the provisions of these By-Laws or as required by law. He
shall be the custodian of the records and of the Seal or Seals of the
Corporation. He shall affix the Corporation Seal to all documents, the
execution of which on behalf of the Corporation, under the Seal, is duly
authorized by the Board of Directors, and when so affixed may attest the
same. He shall have such other powers and duties as may be properly
designated by the Board of Directors and the President.

SECTION 9. Treasurer. The Treasurer shall keep correct and complete
books and records of account for the Corporation. Subject to the control
and supervision of the Board of Directors and the President, or such other
officer as the President may designate, the Treasurer shall establish and
execute programs for the provision of the capital required by the
Corporation, including negotiating the procurement of capital and
maintaining adequate sources for the Corporation's current borrowing from
lending institutions. He shall maintain banking arrangements to receive,
have custody of and disburse the Corporation's moneys and securities. He
shall invest the Corporation's funds as required, establish and coordinate
policies for investment in pension and other similar trusts, and provide
insurance coverage as required. He shall direct the granting of credit and
the collection of accounts due the Corporation, including the supervision of
special arrangements for financing sales, such as time payments and
leasing plans. He shall have such other powers and duties as may be
properly designated by the Board of Directors and the President.
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ARTICLE 1V
SHARE CERTIFICATES

SECTION 1. Form and Signatures. The interest of each Shareholder of the
Corporation shall be evidenced by certificates for shares in such form not
inconsistant with the law or the Certificate of Incorporation, and any
amendments thereof, as the Board of Directors may from time to time
prescribe. The share certificates shall be signed by the President or a Vice
President and by the Secretary or an Assistant Secretary or Treasurer or
Assistant Treasurer, sealed with the seal of the Corporation, and
countersigned and registered in such manner, if any, as the Board of
Directors may by resolutions prescribe. Where any share certificate is
counter-signed by a transfer agent or registered by a registrar, other than
the corporation itself or its employee, the signatures of any such President,
Vice President, Secretary, Assistant Secretary, Treasurer or Assistant
Treasurer, and such corporate seal, may be facsimiles engraved or printed.
In case any officer who has signed or whose facsimile signature has been
placed upon such certificate shall have ceased to be such officer before the
share certificate is issued, such certificate may be issued by the
Corporation with the same effect as if such person had not ceased to be
such officer.

SECTION 2. Transfer of Shares. The shares of the Corporation shall be
transferred on the books of the Corporation by the Registered holder
thereof, in person or by his attorney, upon surrender for cancellation of
certificates for the same number of shares, with a proper assignment and
powers of transfer endorsed thereon or attached thereto, duly signed by
the person appearing by the certificate of be the owner of the shares
represented thereby, with such proof of the authenticity of the signature
as the Corporation, or its agents, may reasonably require. Such certificate
shall have affixed thereto all stock transfer stamps required by law. The
Board of Directors shall have the power and authority to make all such
other rules and regulations as it may deem expedient concerning the issue,
transfer and registration of certificates for shares of the Corporation.
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SECTION 3. Mutilated, Lost, Stolen or Destroyed Certificates. The holder of
any certificates representing shares of the Corporation shall immediately

notify the Corporation of any mutilation, loss, theft or destruction thereof,
and the Board of Directors may, in its discretion, cause one or more new
certificates, for the same number of shares in aggregate, to be issued to
such holder upon the surrender of the mutilated certificate, or in case of
loss, theft or destruction and the deposit of indemnity by way of bond or
otherwise in such form and amount and with such sureties or securities as
the Board of Directors may require to indemnify the Corporation and
transfer agent and registrar, if any, against loss or liability by reason of the
issuance of such new certificates; but the Board of Directors may, in its
discretion, refuse to issue such new certificates save upon the order of the
court having jurisdiction in such matters.

SECTION 4. Stock Ledgers. The Stock Ledgers of the Corporation
containing the names and addresses of the Shareholders and the number
of shares held by them respectively shall be maintained at the principal
office of the Corporation, or if there be a transfer agent, at the office of
such transfer agent, as the Board of Directors shall determine.

SECTION 5. Transfer Agents and Registrars. The Corporation may have
one or more transfer agents and one or more registrars of its shares or of
any class or classes of its shares whose respective duties the Board of
Directors may from time to time determine.
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ARTI A%
INDEMNIFICATION

The Corporation shall indemnify (a) any person made or threatened to be
made a party to any action or proceeding by reason of the fact that he, his
testator or intestate, is or was a director or officer of the Corporation and
(b) any director or officer of the Corporation who served any other
company in any capacity at the request of the Corporation, in the manner
and to the maximum extent permitted by the Business Corporation Law of
New York, as amended from time to time; and the Corporation may, in the
discretion of the Board of Directors, indemnify all other corporate
personnel to the extent permitted by law.
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ARTICL, 1
FINANCES

SECTION 1. Dividends. Subject to law and to the provisions of the
Certificate of Incorporation, and any amendments thereof, the Board of
Directors may declare dividends on the stock of the Corporation, payable
upon such dates as the Board of Directors may designate.

SECTION 2. Reserves. Before payment of any dividends, there may be set
aside out of any funds of the Corporation available for dividends such sum
or sums, as the Board of Directors from time to time, in its absolute
discretion, deems proper as a reserve or reserves to meet contingencies, or
for equalizing dividends, or for repairing or maintaining any property of
the Corporation, or for such other purpose as the Board of Directors shall
deem conducive to the interest of the Corportion, and the Board of
Directors may modify or abolish any such reserve in the manner in which
it was created.

SECTION 3. Bills, Notes, Etc. All checks or demands for money and notes
or other instruments evidencing indebtedness or obligations of the
Corporation shall be made in the name of the Corporation and 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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ART A% 4 |

CONTROL OVER BY-LAWS

The shareholders entitled to vote in the election of directors or the
directors upon compliance with any statutory requisite may amend or
repeal the By-Laws and may adopt new By-Laws, except that the directors
may not amend or repeal any By-Law or adopt any new By-Law, the
statutory control over which is vested exclusively in the said shareholders
or in the incorporators. By-Laws adopted by the incorporators or directors
may be amended or repealed by the said shareholders.
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BYLAWS OF
SULLIVAN MARKETING, INC.

ARTICLE I

OFFICES

8ection 1.1. Registered Office. The registered office
of the Corporation shall be in Wilmington, Delaware.

Section 1.2. Corporate Office. The Corporation may
have its office or offices at such place or places as the board of
directors, in its discretion, may from time to time determine.

ARTICLE 1I
MEETINGS OF STOCKHOLDERS

S8ection 2.1. Time and Place. Any meeting of the
stockholders may be held at such time and such place, either within
or without the State of Delaware, as shall be designated from time
to time by resolution of the board of directors or as shall be
stated in a duly authorized notice of the meeting.

S8ection 2.2. Annual Meeting. The annual meeting of the
stockholders shall be held on the date and at the time fixed, from
time to time, by the board of directors; provided, however, that
the first annual meeting shall be held within thirteen months after
the organization of the Corporation, and each succeeding annual
meeting shall be held within thirteen months after the last
preceding annual meeting. The annual meeting shall be for the
purpose of electing a board of directors and transacting such other
business as may properly be brought before the meeting.

S8ection 2.3. Special Meetings. Special meetings of the
stockholders, for any purpose or purposes, unless otherwise
prescribed by statute or by the certificate of incorporation, may
be called by the president or the board of directors and shall be
called by the president or secretary at the written request of
stockholders owning a majority in the amount of the capital stock
of the Corporation issued and outstanding and entitled to vote.
Such request shall state the purpose or purposes of the proposed
meeting.

Section 2.4. Notices. Written notice stating the
place, date, and hour of the meeting and, in case of a special
meeting, the purpose or purposes for which the meeting is called,
shall be given not less than ten nor more than sixty days before
the date of the meeting, except as otherwise required by statute or
the certificate of incorporation, either personally or by mail,
prepaid telegram, telex, telecopier, cablegram, or radiogram, to




each stockholder of record entitled to vote at such meeting. 1If
mailed, such notice shall be deemed to be given when deposited in
the official government mail of any country, United States mail,
postage prepaid, addressed to the stockholder at his address as it
appears on the stock records of the Corporation. If given
personally or otherwise than by mail, such notice shall be deemed
to be given when either handed to the stockholder or delivered to
the stockholder’s address as it appears on the stock records of the
Corporation.

Section 2.5. Record Date. In order that the
Corporation may determine the stockholders entitled to notice of or
to vote at any meeting, or at any adjournment of a meeting, of
stockholders; or entitled to express consent to corporate action in
writing without a meeting; or entitled to receive payment of any
dividend or other distribution or allotment of any rights; or
entitled to exercise any rights in respect of any change,
conversion, or exchange of stock; or for the purpose of any other
lawful action; the board of directors may fix, in advance, a record
date, which shall 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. If no record date is fixed, (i) the record date
for determining stockholders entitled to notice of or to vote at
any meeting shall be at the close of business on the day next
preceding the day on which notice is given or, if notice is waived
by all stockholders, at the close of business on the day next
preceding the day on which the meeting is held; (ii) the record
date for determining stockholders entitled to express consent to
corporate action without a meeting shall be the day on which the
first consent is delivered; and (iii) the record date for
determining stockholders for any other purpose shall be at the
close of business on the day on which the board of directors adopts
the resolution relating to such other purpose. 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.

Section 2.6. Voting List. The secretary shall prepare
and make, at least ten 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 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 days prior to the meeting, either at
a place within the city where the meeting is to be held (which
place shall be specified in the notice of the meeting) or, if not
so specified, at the place where the meeting is to be held. The
list shall be produced and kept at the place of the meeting during
the whole time thereof and may be inspected by any stockholder who
is present.
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Section 2.7. Quorum. The holders of a majority of the
stock issued and outstanding and entitled to vote at the meeting,
present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of
business, except as otherwise provided by statute or by the
certificate of incorporation. If, however, such a quorum shall not
be present at any meeting of stockholders, the stockholders
entitled to vote, present in person or represented by proxy, shall
have the power to adjourn the meeting from time to time, without
notice if the time and place are announced at the meeting, until a
guorum shall be present. At such adjourned meeting at which a
quorum shall be present, any business may be transacted which might
have been transacted at the original meeting. If the adjournment
is for more than thirty days or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

Section 2.8. Voting and Proxies. Unless otherwise
provided in the Certificate of Incorporation, at every meeting of
the stockholders, each stockholder shall be entitled to one vote,
in person or by proxy, for each share of the capital stock having
voting power held by such stockholder, but no proxy shall be voted
on after three years from its date unless the proxy provides for a
longer period. 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 the statutes or of the certificate of
incorporation, a different vote is required, in which case such
express provision shall govern.

Section 2.9. Waiver. Attendance of a stockholder of
the Corporation, either in person or by proxy, at any meeting,
whether annual or special, shall constitute a waiver of notice of
such meeting, except where a stockholder 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. A written waiver of notice of any such meeting
signed by a stockholder or stockholders entitled to such notice,
whether before, at, or after the time for notice or the time of the
meeting, shall be equivalent to notice. Neither the business to be
transacted at, nor the purpose of, any meeting need be specified in
any written waiver of notice.

Section 2.10. Consent of 8tockholders in Lieu of
Meeting. Any action required or permitted to be taken at any
annual or special meeting of stockholders of the Corporation may be
taken without a meeting, without prior notice, and without a vote,
if a consent or consents in writing, setting forth the action so
taken, shall be signed by the holders of outstanding stock having
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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 were present and voted and shall be delivered to
the corporation by delivery to its registered office in this
State,its principal place of business, or an officer or agent of
the corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Delivery made to a
corporation’s registered officer shall be by hand or by certified
or registered mail, return receipt requested. Every written
consent shall bear the date of signature of each stockholder who
signs the consent and no written consent shall be effective to take
the corporate action referred to therein unless, within sixty days
of the earliest dated consent delivered in the manner required by
this Section to the corporation, written consent signed by a
sufficient number of holders or members to take action are
delivered to the corporation by delivery to its registered office
in this State, its principal place of business, or an officer or
agent of the corporation having custody of the book in which

proceedings of meetings of stockholders are recorded. Delivery
made to a corporation’s registered office shall be by hand or by
certified or registered mail, return receipt requested. 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. Any such consent
may be in counterparts and shall be effective as of the date of the
last signature thereon needed to make it effective unless otherwise
provided therein. Such consent shall be filed with the minutes of
proceedings of the stockholders. If the action that is consented
to is such as would have required the filing of a certificate under
any provisions of the Delaware General Corporation Law if such
action had been voted upon by stockholders at a meeting, the
certificate filed shall state, in lieu of any statement concerning
a vote of stockholders, that written consent has been given in
accordance with the provisions of Section 228 of the Delaware
General Corporation Law, and that written notice has been given as
provided in that section.

ARTICLE III
DIRECTORS

Section 3.1. Number. The number of directors shall be
one or more, as fixed from time to time by resolution of the board
of directors; provided, however, that the number of directors shall
not be reduced so as to shorten the tenure of any director at the
time in office. The initial number of directors shall be four (4).

S8ection 3.2. Elections. Except as provided in Section
3.3 of this Article III, the board of directors shall be elected at
the annual meeting of the stockholders or at a special meeting
called for that purpose. Each director shall hold such office




until his successor is elected and qualified or until his earlier
resignation or removal.

8ection 3.3. Vacancies. Any vacancy occurring on the
board of directors and any directorship to be filled by reason of
an increase in the board of directors may be filled by the
affirmative vote of a majority of the remalnlng directors, although
less than a quorum, or by a sole remaining director. Such newly
elected director shall hold such office until his successor is
elected and qualified or until his earlier resignation or removal.

S8ection 3.4. Meetings. The first meeting of each newly
elected board of directors elected at the annual meeting of
stockholders shall be held immediately after, and at the same place
as, the annual meeting of the stockholders, provided a quorum is
present, and no notice of such meeting shall be necessary in order
to legally constitute the meeting. The board of directors may, by
resolution, establish a place and time for regular meetings which
may thereafter be held without call or notice.

Section 3.5. Notice of 8pecial Meetings. Special
meetings may be called by the president or any two members of the
board of directors. Such notice may be given to each member of the
board of directors by mail by the secretary, the president, or the
members of the board calling the meeting by depositing the same in
the official government mail of any country, United States mail,
postage prepaid, at least seven days before the meeting, addressed
to the director at the last address he has furnished to the
Corporation for this purpose, and any notice so mailed shall be
deemed to have been given at the time when mailed. Notice may also
be given at least forty-eight hours before the meeting in person or
by telephone or by prepaid telegram, telex, telecopier, cablegranm,
or radiogram addressed as stated above; and such notice shall be
deemed to have been given when such personal or telephone
conversation occurs or at the time when such telegram, telex,
telecopier, cablegram, or radiogram is delivered to such address,
as the case may be.

S8ection 3.6. Quorum. At all meetings of the board, a
majority of the total number of directors shall constitute a quorum
for the transaction of business, and the act of a majorlty of the
directors present at any meeting at which a quorum is present shall
be the act of the board of directors, except as otherwise
specifically required by statute, the certificate of incorporation,
or these bylaws. If less than a quorum is present, the director or
directors present may adjourn the meetlng from time to time without
further notice. Voting by proxy is not permitted at meetings of
the board of directors.

Section 3.7. Waiver. Attendance of a director at a
meeting of the board of directors shall constitute a waiver of
notice of such meeting, except where a director attends a meeting
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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. A written waiver of notice
signed by a director or directors entitled to such notice, whether
before, at, or after the time for notice or the time of the
meeting, shall be equivalent to the giving of such notice.

Section 3.8. Action Without Meeting. Any action
required or permitted to be taken at a meeting of the board of
directors may be taken without a meeting if a consent in writing
setting forth the action so taken shall be signed by all of the
directors and filed with the minutes of proceedings of the board of
directors. Any such consent may be in counterparts and shall be
effective on the date of the 1last signature thereon unless
otherwise provided therein.

Section 3.9. Attendance by Telephone. Members of the
board of directors may participate in a meeting of such board by
means of conference telephone or similar 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 such meeting.

ARTICLE IV
Officers

Section 4.1. Election. The Corporation shall have such
officers, with such titles and duties, as the board of directors
may determine by resolution, which may include a president, one or
more vice presidents, a secretary, and a treasurer and one or more
assistants to such officers. The officers shall in any event have
such titles and duties as shall enable the Corporation to sign
instruments and stock certificates complying with Sections 103 (a)
(2) and 158 of the Delaware General Corporation Law, and one of the
officers shall have the duty to record the proceedings of the
stockholders and the directors in a book to be kept for that
purpose. The officers shall be elected by the board of directors;
provided, however, that the president may appoint one or more
assistant secretaries and assistant treasurers and such other
subordinate officers as he deems necessary, who shall hold their
offices for such terms and shall exercise such powers and perform
such duties as are prescribed in the bylaws or as may be determined
from time to time by the board of directors or the president. Any
two or more offices may be held by the same person, except the
offices of president and secretary.

Section 4.2. Removal and Resignation. Any officer
elected or appointed by the board of directors may be removed at
any time by the affirmative vote of a majority of the board of
directors. Any officer appointed by the president may be removed
at any time by the board of directors or the president. Any
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officer may resign at any time by giving written notice of his
resignation to the president or to the secretary, and acceptance of
such resignation shall not be necessary to make it effective unless
the notice so provides. Any vacancy occurring in any office of
president, vice president, secretary, or treasurer shall be filled
by the board of directors. Any vacancy occurring in any other
office may be filled by the president.

Section 4.3. Chairman. The chairman of the board shall
preside at all meetings of the stockholders and of the board of
directors, and shall have such other powers and responsibilities as
the board of directors may prescribe. Upon the death, absence, or
disability of the president, the chairman of the board of directors
shall perform the duties and exercise the powers of the president.

Section 4.4. President. The president shall be the
chief executive officer of the Corporation. Subject to the
direction and control of the board of directors, he shall have
general and active management of the business of the Corporation
and shall see that all orders and resolutions of the board of
directors are carried into effect. He may negotiate for, approve,
and execute contracts, deeds, and other instruments on behalf of
the Corporation as are necessary and appropriate in the general
management of the business of the Corporation or as are approved by
the board of directors or any committee designated by the board of
directors, execute contracts, deeds, and other instruments on
behalf of the Corporation as are authorized by the board of
directors. He shall perform such additional functions and duties
as the board of directors may from time to time prescribe.

Section 4.5. Vice President. The vice president or, if
there is more than one, the vice presidents in the order determined
by the board of directors or, in lieu of such determination, in the
order determined by the president shall be the officer or officers
next in seniority after the president and the chairman of the
board. Each vice president shall also perform such duties and
exercise such powers as are appropriate and such as are prescribed
by the board of directors or, in lieu of or in addition to such
prescription. such as are prescribed by the president from time to
time. If for any reason upon the death, absence or disability of
the president, the chairman of the board of directors is unable to
perform the duties and exercise the powers of the president, then
the vice president or if there is more than one, the vice
presidents in the order determined by the board of directors or in
lieu of such determination, in the order determined by the
president shall perform the duties and exercise the powers of the
president.

S8ection 4.6. Assistant Vice President. The assistant
vice president or, if there is more than one, the assistant vice
presidents shall, under the supervision of the president or a vice
president, perform such duties and have such powers as are
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prescribed by the board of directors, the president, or a vice
president from time to time.

Section 4.7. Secretary. The secretary shall give, or
cause to be given, notice of all meetings of the stockholders and
special meetings of the board of directors, keep the minutes of
such meetings, have charge of the corporate seal and stock records,
be responsible for the maintenance of all corporate files and
records and the preparation and filing of reports to governmental
agencies (other than tax returns), have authority to affix the
corporate seal to any instrument requiring it (and, when so
affixed, attest it by his signature), and perform such other duties
and have such other powers as are appropriate and such as are
prescribed by the board of directors or the president from time to
time.

Section 4.8. Assistant Secretary. The assistant
secretary or, if there is more than one, the assistant secretaries
in the order determined by the board of directors or, in lieu of
such determination, by the president or the secretary shall, in the
absence or disability of the secretary or in case such duties are
specifically delegated to him by the board of directors, the
president, or the secretary, perform the duties and exercise the
powers of the secretary and shall, under the supervision of the
secretary, perform such other duties and have such other powers as
are prescribed by the board of directors, the president, or the
secretary from time to time.

Section 4.9. Treasurer. The treasurer shall have
control of the funds and the care and custody of all the stocks,
bonds, and other securities of the Corporation and shall be
responsible for the preparation and filing of tax returns. He
shall receive all moneys paid to the Corporation and shall have
authority to give receipts and vouchers, to sign and endorse checks
and warrants in its name and on its behalf, and give full discharge
for the same. He shall also have charge of the disbursement of
the funds of the Corporation and shall keep full and accurate
records of the receipts and disbursements. He shall deposit all
moneys and other valuable effects in the name and to the credit of
the Corporation in such depositories as shall be designated by the
board of directors and shall perform such other duties and have
such other powers as are appropriate and such as are prescribed by
the board of directors or the president from time to time.

S8ection 4.10. Assistant Treasurer. The assistant
treasurer or, if there is more than one, the assistant treasurers
in the order determined by the board of directors or, in lieu of
such determination, by the president or the treasurer shall, in the
absence or disability of the treasurer or in case such duties are
specifically delegated to him by the board of directors, the
president, or the treasurer, perform the duties and exercise the
powers of the treasurer and shall, under the supervision of the
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treasurer, perform such other duties and have such other powers
as are prescribed by the board of directors, the president, or the
treasurer from time to time.

Section 4.11. Compensation. Officers shall receive such
compensation, if any, for their services as may be authorized or
ratified by the board of directors. Election or appointment as an
officer shall not of itself create a right to compensation for
services performed as such officer.

ARTICLE V

Committees

Section 5.1. Designation of Committees. The board of
directors may establish committees for the performance of delegated
or designated functions to the extent permitted by 1law, each
committee to consist of one or more directors of the Corporation.
In the absence or disqualification of a member of a committee, the
member or members thereof present at any meeting and not
disqualified from voting, whether or not he or they constitute a
guorum, may unanimously appoint another member of the board of
directors to act at the meeting in the place of such absent or
disqualified member.

S8ection 5.2. Committee Powers and Authority. The board
of directors may provide, by resolution or by amendment to these
bylaws, that a committee may exercise all the power and authority
of the board of directors in the management of the business and
affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers which may require it;
provided, however, that a committee may not exercise the power or
authority of the board of directors in reference to amending the
certificate of incorporation, adopting an agreement of merger or
consolidation, under Section 251 or 252 of the Delaware General
Corporation Law, recommending to the stockholders the sale, lease,
or exchange of all or substantially all of the Corporation’s
property and assets, recommending to the stockholders a dissolution
of the Corporation or a revocation of a dissolution, or amending
these bylaws; and, unless the resolution expressly so provides, no
such committee shall have the power or authority to declare a
dividend or to authorize the issuance of stock or to adopt a
Certificate of Ownership and Merger pursuant to Section 253 of the
Delaware General Corporation Law.

Section 5.3. Committee Procedures. To the extent the
board of directors or the committee does not establish other
procedures for the committee, each committee shall be governed by
the procedures established in Section 3.4 (except as they relate to
an annual meeting of the board of directors) and Section 3.5, 3.6,
3.7, 3.8, and 3.9 of these bylaws, as if the committee were the
board of directors.




ARTICLE VI

Indemnification

S8ection 6.1. Expenses, Judgment, or Settlement. The
Corporation shall 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
a director or officer 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,
association, or other enterprise, against expenses (including
attorney’s fees), 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 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 opposed to the
best interests of the Corporation, and, with respect to any
criminal action or proceeding, that he had reasonable cause to
believe that his conduct was unlawful.

Section 6.2. Expenses. The Corporation shall 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 a director or officer 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, association, or
other enterprise, against expenses (including attorneys’ fees)
actually and 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, 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 of Chancery
of the State of Delaware or such other court shall deem proper.
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Section 6.3. Successful Defense. To the extent that
any person referred to in the preceding two sections of this
Article VI has been successful on the merits or otherwise in
defense of any action, suit, or proceeding referred to in such
sections, or in defense of any claim, issuer, or matter therein, he
shall be indemnified against expenses (including attorneys’ fees)
actually and reasonably incurred by him in connection therewith.

S8ection 6.4. Determination to Indemnify. Any
indemnification under the first two section of this Article VI
(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 director, officer, employee or agent is
proper in the circumstances because he has met the applicable
standard of conduct set forth therein. Such determination shall be
made (i) by the board of directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit,
or proceeding, or (ii) if such quorum is not obtainable, or even if
obtainable, a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or (iii) by the
stockholders.

8ection 6.5. Expense Advances. Expenses incurred by an
officer, director, employee or agent 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 the
director or officer to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the
Corporation as authorized in this Article VI.

Section 6.6. Provisions Nonexclusive. The
indemnification and advancement of expenses provided by, or granted
pursuant to, the other sections of this Article VI shall not be
deemed exclusive of any other rights to which any person seeking
indemnification or advancement of expenses may be entitled, under
the certificate of incorporation or under any other bylaw,
agreement, insurance policy, voted of stockholders or disinterested
directors, statute, or otherwise, both as to action in his official
capacity and as to action in another capacity while holding such
office.

S8ection 6.7. Insurance. By action of the board of
directors, notwithstanding any interest of the directors in the
action, the Corporation shall have power to purchase and maintain
insurance, in such amounts as the board of directors deems
appropriate, 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,
association, or other enterprise, against any liability asserted
against him and incurred by him in any such capacity, or arising
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out of his status as such, whether or not he is indemnified against
such liability or expense under the provisions of this Article VI
and whether or not the Corporation would have the power or would be
required to indemnify him against such 1liability under the
provisions of this Article VI or of the Delaware General
Corporation Law or by any other applicable law.

Section 6.8. surviving Corporation. The board of
directors may provide by resolution that references to "“the
Corporation" in this Article VI shall include, in addition to this
Corporation, all constituent corporations absorbed in a merger with
this Corporation so that any person who was a director, officer,
employee or agent of such a constituent corporation or is or was
serving at the request of such constituent corporation as a
director, employee, or agent of another corporation, partnershlp,
joint venture, trust, association, or other entity shall stand in
the same position under the provisions of this Article VI with
respect to this Corporation as he would if he had served this
Corporation in the same capacity or is or was so serving such other
entity at the request of this Corporation, as the case may be.

Section 6.9. Inurement. The indemnification and
advancement of expenses provided by, or granted pursuant to, this
Article VI shall continue as to a person who has caused to be a
director or officer and shall inure to the benefit of the heirs,
execution, and administration of such person.

ARTICLE VII
Stock

Section 7.1. Certificates. Every holder of stock in
the Corporation shall be entitled to have a certificate, signed by
or in the name of the Corporation by the chairman or vice-chairman
of the board of directors, or the president or a vice president,
and by the secretary or an assistant secretary, or the treasurer or
an assistant treasurer of the Corporation, certifying the number of
shares owned by him in the Corporation.

Section 7.2. Facsimile Signatures. Where a certificate
of stock is countersigned (i) by a transfer agent other than the
Corporation or its employee or (ii) by a registrar other than the
Corporation or its employee, any other signature on the certificate
may be facsimile. In case any officer, transfer agent, or
registrar who has signed, or whose facsimile signature or
signatures have been placed upon, any such certificate shall cease
to be such officer, transfer agent, or registrar, whether because
of death, resignation, or otherwise, before such certificate is
issued, the certificate may nevertheless be issued by the
Corporatlon with the same effect as if he were such officer,
transfer agent, or registrar at the date of issue.
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S8ection 7.3 Transfer of 8tock. Transfers of shares of
stock of the Corporation shall be made on the books of the
Corporation only upon presentation of the certificate or
certificates representing such shares properly endorsed or
accompanied by a proper instrument of assignment, except as may
otherwise be expressly provided by the laws of the State of
Delaware or by order by a court of competent jurisdiction. The
officers or transfer agents of the Corporation may, in their
discretion, require a signature guaranty before making any
transfer.

Section 7.4 Lost Certificates. The board of directors
may direct that a new certificate of stock be issued in place of
any certificate issued by the Corporation that is alleged to have
been lost, stolen, or destroyed, upon the making of an affidavit of
that fact by the person claiming the certificate to be lost,
stolen, or destroyed. When authorizing such issue of a new
certificate, the board of directors may, in its discretion and as
a condition precedent to the issuance of a new certificate, require
the owner of such lost, stolen, or destroyed certificate, or his
legal representative, to give the Corporation a bond in such sum as
it may reasonably direct as indemnity against any claim that may be
made against the Corporation on account of the alleged loss, theft,
or destruction of any such certificate or the issuance of such new
certificate.

Section 7.5. Registered Stockholders. The Corporation
shall be entitled to treat the person in whose name any shares of
stock are registered on its books as the owner of such shares for
the purposes and shall not be bound to recognize any equitable or
other claim or interest in such shares on the part of any other
person, whether or not the Corporation shall have notice of such
claim or interest, except as expressly provided by the laws of
Delaware.

ARTICLE VIII
Seal

The board of directors may adopt and provide a seal which shall be
circular in form and shall bear the name of the Corporation and the
words "SEAL"™ and "DELAWARE", and which, when adopted, shall
constitute the corporate seal of the Corporation. The seal may be
used by causing it or a facsimile thereof to be impressed or
affixed or manually reproduced.

ARTICLE IX

Fiscal Year

The board of directors, by resolution, may adopt a fiscal year for
the Corporation.
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ARTICLE X
Amendment
These bylaws may at any time and from time to time be amended,
altered, or repealed by the board of directors, but the

stockholders may make additional bylaws and may alter and repeal
any bylaws whether adopted by them or otherwise.
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BYLAWS OF
SULLIVAN MEDIA CORPORATION

ARTICLE I

OFFICES

Section 1.1. Registered Office. The registered office
of the Corporation shall be in Wilmington, Delaware.

Section 1.2. Corporate Office. The Corporation may
have its office or offices at such place or places as the board of
directors, in its discretion, may from time to time determine.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 2.1. Time and Place. Any meeting of the
stockholders may be held at such time and such place, either within
or without the State of Delaware, as shall be designated from time
to time by resolution of the board of directors or as shall be
stated in a duly authorized notice of the meeting.

Section 2.2. Annual Meeting. The annual meeting of the
stockholders shall be held on the date and at the time fixed, from
time to time, by the board of directors; provided, however, that
the first annual meeting shall be held within thirteen months after
the organization of the Corporation, and each succeeding annual
meeting shall be held within thirteen months after the last
preceding annual meeting. The annual meeting shall be for the
purpose of electing a board of directors and transacting such other
business as may properly be brought before the meeting.

Section 2.3. Special Meetings. Special meetings of the
stockholders, for any purpose or purposes, unless otherwise
prescribed by statute or by the certificate of incorporation, may
be called by the president or the board of directors and shall be
called by the president or secretary at the written request of
stockholders owning a majority in the amount of the capital stock
of the Corporation issued and outstanding and entitled to vote.
Such request shall state the purpose or purposes of the proposed
meeting.

Section 2.4. Notices. Written notice stating the
place, date, and hour of the meeting and, in case of a special
meeting, the purpose or purposes for which the meeting is called,
shall be given not less than ten nor more than sixty days before
the date of the meeting, except as otherwise required by statute or
the certificate of incorporation, either personally or by mail,
prepaid telegram, telex, telecopier, cablegram, or radiogram, to
each stockholder of record entitled to vote at such meeting. If
mailed, such notice shall be deemed to be given when deposited in




the official government mail of any country, United States mail,
postage prepaid, addressed to the stockholder at his address as 1t
appears on the stock records of the Corporation. If given
personally or otherwise than by mail, such notice shall be deemed
to be given when either handed to the stockholder or delivered to
the stockholder’s address as it appears on the stock records of the
Corporation.

Section 2.5. Record Date. In order that the
Corporation may determine the stockholders entitled to notice of or
to vote at any meeting, or at any adjournment of a meeting, of
stockholders; or entitled to express consent to corporate action in
writing w1thout a meeting; or entitled to receive payment of any
dividend or other distribution or allotment of any rights; or
entitled to exercise any rights in respect of any change,
conversion, or exchange of stock; or for the purpose of any other
lawful action; the board of directors may fix, in advance, a record
date, which shall 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. If no record date is fixed, (i) the record date
for determining stockholders entitled to notlce of or to vote at
any meeting shall be at the close of business on the day next
preceding the day on which notice is given or, if notice is waived
by all stockholders, at the close of business on the day next
preceding the day on which the meeting is held; (ii) the record
date for determining stockholders entitled to express consent to
corporate action without a meeting shall be the day on which the
first consent is delivered; and (iii) the record date for
determining stockholders for any other purpose shall be at the
close of business on the day on which the board of directors adopts
the resolution relating to such other purpose. 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.

Section 2.6. Voting List. The secretary shall prepare
and make, at least ten 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 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, durlng ordinary business hours,
for a period of at least ten days prior to the meeting, either at
a place within the city where the meeting is to be held (which
place shall be specified in the notice of the meetlnq) or, if not
so specified, at the place where the meeting is to be held. The
list shall be produced and kept at the place of the meeting during
the whole time thereof and may be inspected by any stockholder who
is present.
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Section 2.7. Quorum. The holders of a majority of the
stock issued and outstanding and entitled to vote at the meeting,
present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of
business, except as otherwise provided by statute or by the
certificate of incorporation. If, however, such a quorum shall not
be present at any meetlng of stockholders, the stockholders
entitled to vote, present in person or represented by proxy, shall
have the power to adjourn the meeting from time to time, without
notice if the time and place are announced at the meeting, until a
quorum shall be present. At such adjourned meeting at which a
quorum shall be present, any business may be transacted which might
have been transacted at the original meeting. If the adjournment
is for more than thirty days or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the
adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

Section 2.8. Voting and Proxies. Unless otherwise
provided in the Certificate of Incorporation, at every meeting of
the stockholders, each stockholder shall be entitled to one vote,
in person or by proxy, for each share of the capital stock having
voting power held by such stockholder, but no proxy shall be voted
on after three years from its date unless the proxy provides for a
longer period. 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 the statutes or of the certificate of
incorporation, a different vote is required, in which case such
express provision shall govern.

Section 2.9. Waiver. Attendance of a stockholder of
the Corporation, either in person or by proxy, at any meeting,
whether annual or special, shall constitute a waiver of notice of
such meeting, except where a stockholder 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. A written waiver of notice of any such meeting
signed by a stockholder or stockholders entitled to such notice,
whether before, at, or after the time for notice or the time of the
meeting, shall be equivalent to notice. Neither the business to be
transacted at, nor the purpose of, any meeting need be specified in
any written waiver of notice.

Section 2.10. cConsent of Stockholders in Lieu of
Meeting. Any action required or permitted to be taken at any
annual or special meeting of stockholders of the Corporation may be
taken without a meeting, without prior notice, and without a vote,
if a consent or consents in writing, setting forth the action so
taken, shall be signed by the holders of outstanding stock having
not less than the minimum number of votes that would be necessary
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to authorize or take such action at a meeting at which all shares
entitled to vote were present and voted and shall be delivered to
the corporation by delivery to its registered office in this
State,its principal place of business, or an officer or agent of
the corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Delivery made to a
corporation’s registered officer shall be by hand or by certified
or registered mail, return receipt requested. Every written
consent shall bear the date of signature of each stockholder who
signs the consent and no written consent shall be effective to take
the corporate action referred to therein unless, within sixty days
of the earliest dated consent delivered in the manner required by
this Section to the corporation, written consent signed by a
sufficient number of holders or members to take action are
delivered to the corporation by delivery to its registered office
in this State, its principal place of business, or an officer or
agent of the corporation having custody of the book in which

proceedings of meetings of stockholders are recorded. Delivery
made to a corporation’s registered office shall be by hand or by
certified or registered mail, return receipt requested. 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. Any such consent
may be in counterparts and shall be effective as of the date of the
last signature thereon needed to make it effective unless otherwise
provided therein. Such consent shall be filed with the minutes of
proceedings of the stockholders. If the action that is consented
to is such as would have required the filing of a certificate under
any provisions of the Delaware General Corporation Law if such
action had been voted upon by stockholders at a meeting, the
certificate filed shall state, in lieu of any statement concerning
a vote of stockholders, that written consent has been given in
accordance with the provisions of Section 228 of the Delaware
General Corporation Law, and that written notice has been given as
provided in that section.

ARTICLE III
DIRECTORS

Section 3.1. Number. The number of directors shall be
one or more, as fixed from time to time by resolution of the board
of directors; provided, however, that the number of directors shall
not be reduced so as to shorten the tenure of any director at the
time in office. The initial number of directors shall be
three (3).

Section 3.2. Elections. Except as provided in Section
3.3 of this Article III, the board of directors shall be elected at
the annual meeting of the stockholders or at a special meeting
called for that purpose. Each director shall hold such office
until his successor is elected and qualified or until his earlier
resignation or removal.




Section 3.3. Vacancies. Any vacancy occurring on the
board of directors and any directorship to be filled by reason of
an increase in the board of directors may be filled by the
affirmative vote of a majority of the remaining directors, although
less than a quorum, or by a sole remaining director. Such newly
elected director shall hold such office until his successor is
elected and qualified or until his earlier resignation or removal.

Section 3.4. Meetings. The first meeting of each newly
elected board of directors elected at the annual meeting of
stockholders shall be held immediately after, and at the same place
as, the annual meeting of the stockholders, provided a quorum is
present, and no notice of such meeting shall be necessary in order
to legally constitute the meeting. The board of directors may, by
resolution, establish a place and time for regular meetings which
may thereafter be held without call or notice.

Section 3.5. Notice of Special Meetings. Special
meetings may be called by the president or any two members of the
board of directors. Such notice may be given to each member of the
board of directors by mail by the secretary, the president, or the
members of the board calling the meeting by depositing the same in
the official government mail of any country, United States mail,
postage prepaid, at least seven days before the meeting, addressed
to the director at the last address he has furnished to the
Corporation for this purpose, and any notice so mailed shall be
deemed to have been given at the time when mailed. Notice may also
be given at least forty-eight hours before the meeting in person or
by telephone or by prepaid telegram, telex, telecopier, cablegram,
or radiogram addressed as stated above; and such notice shall be
deemed to have been given when such personal or telephone
conversation occurs or at the time when such telegram, telex,
telecopier, cablegram, or radiogram is delivered to such address,
as the case may be.

Section 3.6. Quorum. At all meetings of the board, a
majority of the total number 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 a quorum is present shall
be the act of the board of directors, except as otherwise
specifically required by statute, the certificate of incorporation,
or these bylaws. If less than a quorum is present, the director or
directors present may adjourn the meeting from time to time without
further notice. Voting by proxy is not permitted at meetings of
the board of directors.

Section 3.7. Waiver. Attendance of a director at a
meeting of the board of directors shall constitute a waiver of
notice of such meeting, except where a director 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. A written waiver of notice
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signed by a director or directors entitled to such notice, whether
before, at, or after the time for notice or the time of the
meeting, shall be equivalent to the giving of such notice.

Section 3.8. Action Without Meeting. Any action
required or permitted to be taken at a meeting of the board of
directors may be taken without a meeting if a consent in writing
setting forth the action so taken shall be signed by all of the
directors and filed with the minutes of proceedings of the board of
directors. Any such consent may be in counterparts and shall be
effective on the date of the 1last signature thereon unless
otherwise provided therein.

Section 3.9. Attendance by Telephone. Members of the
board of directors may participate in a meeting of such board by
means of conference telephone or similar 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 such meeting.

ARTICLE IV
Officers

Section 4.1. Election. The Corporation shall have such
officers, with such titles and duties, as the board of directors
may determine by resolution, which may include a president, one or
more vice presidents, a secretary, and a treasurer and one or more
assistants to such officers. The officers shall in any event have
such titles and duties as shall enable the Corporation to sign
instruments and stock certificates complying with Sections 103 (a)
(2) and 158 of the Delaware General Corporation Law, and one of the
officers shall have the duty to record the proceedings of the
stockholders and the directors in a book to be kept for that
purpose. The officers shall be elected by the board of directors;
provided, however, that the president may appoint one or more
assistant secretaries and assistant treasurers and such other
subordinate officers as he deems necessary, who shall hold their
offices for such terms and shall exercise such powers and perform
such duties as are prescribed in the bylaws or as may be determined
from time to time by the board of directors or the president. Any
two or more offices may be held by the same person, except the
offices of president and secretary.

Section 4.2. Removal and Resignation. Any officer
elected or appointed by the board of directors may be removed at
any time by the affirmative vote of a majority of the board of
directors. Any officer appointed by the president may be removed
at any time by the board of directors or the president. Any
officer may resign at any time by giving written notice of his
resignation to the president or to the secretary, and acceptance of
such resignation shall not be necessary to make it effective unless
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the notice so provides. Any vacancy occurring in any office of
president, vice president, secretary, or treasurer shall be filled
by the board of directors. Any vacancy occurring in any other
office may be filled by the president.

Section 4.3. Chairman. The chairman of the board shall
preside at all meetings of the stockholders and of the board of
directors, and shall have such other powers and responsibilities as
the board of directors may prescribe. Upon the death, absence, or
disability of the president, the chairman of the board of directors
shall perform the duties and exercise the powers of the president.

Section 4.4. President. The president shall be the
chief executive officer of the Corporation. Subject to the
direction and control of the board of directors, he shall have
general and active management of the business of the Corporation
and shall see that all orders and resolutions of the board of
directors are carried into effect. He may negotiate for, approve,
and execute contracts, deeds, and other instruments on behalf of
the Corporation as are necessary and appropriate in the general
management of the business of the Corporation or as are approved by
the board of directors or any committee designated by the board of
directors, execute contracts, deeds, and other instruments on
behalf of the Corporation as are authorized by the board of
directors. He shall perform such additional functions and duties
as the board of directors may from time to time prescribe.

Section 4.5. Vice President. The vice president or, if
there is more than one, the vice presidents in the order determined
by the board of directors or, in lieu of such determination, in the
order determined by the president shall be the officer or officers
next in seniority after the president and the chairman of the
board. Each vice president shall also perform such duties and
exercise such powers as are appropriate and such as are prescribed
by the board of directors or, in lieu of or in addition to such
prescription. such as are prescribed by the president from time to
time. If for any reason upon the death, absence or disability of
the president, the chairman of the board of directors is unable to
perform the duties and exercise the powers of the president, then
the vice president or if there is more than one, the vice
presidents in the order determined by the board of directors or in
lieu of such determination, in the order determined by the
president shall perform the duties and exercise the powers of the
president.

Section 4.6. Assistant Vice President. The assistant
vice president or, if there is more than one, the assistant vice
presidents shall, under the supervision of the president or a vice
president, perform such duties and have such powers as are
prescribed by the board of directors, the president, or a vice
president from time to time.
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Section 4.7. Secretary. The secretary shall give, or
cause to be given, notice of all meetings of the stockholders and
special meetings of the board of directors, keep the minutes of
such meetings, have charge of the corporate seal and stock records,
be responsible for the maintenance of all corporate files and
records and the preparation and filing of reports to governmental
agencies (other than tax returns), have authority to affix the
corporate seal to any instrument requiring it (and, when so
affixed, attest it by his signature), and perform such other duties
and have such other powers as are appropriate and such as are
prescribed by the board of directors or the president from time to
time.

Section 4.8. Assistant Secretary. The assistant
secretary or, if there is more than one, the assistant secretaries
in the order determined by the board of directors or, in lieu of
such determination, by the president or the secretary shall, in the
absence or disability of the secretary or in case such duties are
specifically delegated to him by the board of directors, the
president, or the secretary, perform the duties and exercise the
powers of the secretary and shall, under the supervision of the
secretary, perform such other duties and have such other powers as
are prescribed by the board of directors, the president, or the
secretary from time to time.

Section 4.9. Treasurer. The treasurer shall have
control of the funds and the care and custody of all the stocks,
bonds, and other securities of the Corporation and shall be
responsible for the preparation and filing of tax returns. He
shall receive all moneys paid to the Corporation and shall have
authority to give receipts and vouchers, to sign and endorse checks
and warrants in its name and on its behalf, and give full discharge
for the same. He shall also have charge of the disbursement of
the funds of the Corporation and shall keep full and accurate
records of the receipts and disbursements. He shall deposit all
moneys and other valuable effects in the name and to the credit of
the Corporation in such depositories as shall be designated by the
board of directors and shall perform such other duties and have
such other powers as are appropriate and such as are prescribed by
the board of directors or the president from time to time.

Section 4.10. Assistant Treasurer. The assistant
treasurer or, if there is more than one, the assistant treasurers
in the order determined by the board of directors or, in lieu of
such determination, by the president or the treasurer shall, in the
absence or disability of the treasurer or in case such duties are
specifically delegated to him by the board of directors, the
president, or the treasurer, perform the duties and exercise the
powers of the treasurer and shall, under the supervision of the
treasurer, perform such other duties and have such other powers
as are prescribed by the board of directors, the president, or the
treasurer from time to time.




Section 4.11. Compensation. Officers shall receive such
compensation, if any, for their services as may be authorized or
ratified by the board of directors. Election or appointment as an
officer shall not of itself create a right to compensation for
services performed as such officer.

ARTICLE V
Committees

Section 5.1. Designation of Committees. The board of
directors may establish committees for the performance of delegated
or designated functions to the extent permitted by law, each
committee to consist of one or more directors of the Corporation.
In the absence or disqualification of a member of a 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 the place of such absent or
disqualified member.

Section 5.2. Committee Powers and Authority. The board
of directors may provide, by resolution or by amendment to these
bylaws, that a committee may exercise all the power and authority
of the board of directors in the management of the business and
affairs of the Corporation, and may authorize the seal of the
Corporation to be affixed to all papers which may require it;
provided, however, that a committee may not exercise the power or
authority of the board of directors in reference to amending the
certificate of incorporation, adopting an agreement of merger or
consolidation, under Section 251 or 252 of the Delaware General
Corporation Law, recommending to the stockholders the sale, lease,
or exchange of all or substantially all of the Corporation’s
property and assets, recommending to the stockholders a dissolution
of the Corporation or a revocation of a dissolution, or amending
these bylaws; and, unless the resolution expressly so provides, no
such committee shall have the power or authority to declare a
dividend or to authorize the issuance of stock or to adopt a
Certificate of Ownership and Merger pursuant to Section 253 of the
Delaware General Corporation Law.

Section 5.3. Committee Procedures. To the extent the
board of directors or the committee does not establish other
procedures for the committee, each committee shall be governed by
the procedures established in Section 3.4 (except as they relate to
an annual meeting of the board of directors) and Section 3.5, 3.6,
3.7, 3.8, and 3.9 of these bylaws, as if the committee were the
board of directors.




ARTICLE VI
Indemnification

Section 6.1. Expenses, Judgment, or Settlement. The
Corporation shall 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
a director or officer 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,
association, or other enterprise, against expenses (including
attorney’s fees), 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 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 opposed to the
best interests of the Corporation, and, with respect to any
criminal action or proceeding, that he had reasonable cause to
believe that his conduct was unlawful.

Section 6.2. Expenses. The Corporation shall 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 a director or officer 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, association, or
other enterprise, against expenses (including attorneys’ fees)
actually and 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, 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 of Chancery
of the State of Delaware or such other court shall deem proper.

10




Section 6.3. Successful Defense. To the extent that
any person referred to in the preceding two sections of this
Article VI has been successful on the merits or otherwise in
defense of any action, suit, or proceeding referred to in such
sections, or in defense of any claim, issuer, or matter therein, he
shall be indemnified against expenses (including attorneys’ fees)
actually and reasonablx incurred by him in connection therewith.

Section 6.4. Determination to Indemnify. Any
indemnification under the first two section of this Article VI
(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 director, officer, employee or agent is
proper in the circumstances because he has met the applicable
standard of conduct set forth therein. Such determination shall be
made (i) by the board of directors by a majority vote of a quorum
consisting of directors who were not parties to such action, suit,
or proceeding, or (ii) if such quorum is not obtainable, or even if
obtainable, a quorum of disinterested directors so directs, by
independent legal counsel in a written opinion, or (iii) by the
stockholders.

Section 6.5. Expense Advances. Expenses incurred by an
officer, director, employee or agent 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 the
director or officer to repay such amount if it shall ultimately be
determined that he is not entitled to be indemnified by the
Corporation as authorized in this Article VI.

Section 6.6. Provisions Nonexclusive. The
indemnification and advancement of expenses provided by, or granted
pursuant to, the other sections of this Article VI shall not be
deemed exclusive of any other rights to which any person seeking
indemnification or advancement of expenses may be entitled, under
the certificate of incorporation or under any other bylaw,
agreement, insurance policy, voted of stockholders or disinterested
directors, statute, or otherwise, both as to action in his official
capacity and as to action in another capacity while holding such
office.

Section 6.7. Insurance. By action of the board of
directors, notwithstanding any interest of the directors in the
action, the Corporation shall have power to purchase and maintain
insurance, in such amounts as the board of directors deems
appropriate, 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,
association, or other enterprise, against any liability asserted
against him and incurred by him in any such capacity, or arising
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out of his status as such, whether or not he is indemnified against
such liability or expense under the provisions of this Article VI
and whether or not the Corporation would have the power or would be
requlred to indemnify him against such 1liability under the
provisions of this Article VI or of the Delaware General
Corporation Law or by any other applicable law.

Section 6.8. Surviving Corporation. The board of
directors may provide by resolution that references to "the
Corporation" in this Article VI shall include, in addition to this
Corporation, all constituent corporations absorbed in a merger with
this Corporation so that any person who was a director, officer,
employee or agent of such a constituent corporation or is or was
serving at the request of such constituent corporation as a
director, employee, or agent of another corporation, partnershlp,
joint venture, trust, association, or other entity shall stand in
the same position under the provisions of this Article VI with
respect to this Corporation as he would if he had served this
Corporation in the same capacity or is or was so serving such other
entity at the request of this Corporatlon, as the case may be.

Section 6.9. Inurement. The indemnification and
advancement of expenses provided by, or granted pursuant to, this
Article VI shall continue as to a person who has caused to be a
director or officer and shall inure to the benefit of the heirs,
execution, and administration of such person.

ARTICLE VII
Stock

Section 7.1. Certificates. Every holder of stock in
the Corporation shall be entitled to have a certlflcate, signed by
or in the name of the Corporation by the chairman or vice-chairman
of the board of directors, or the president or a vice president,
and by the secretary or an assistant secretary, or the treasurer or
an assistant treasurer of the Corporation, certifying the number of
shares owned by him in the Corporation.

Section 7.2. Facsimile signatures. Where a certificate
of stock is countersigned (i) by a transfer agent other than the
Corporation or its employee or (ii) by a registrar other than the
Corporation or its employee, any other signature on the certificate
may be facsimile. In case any officer, transfer agent, or
registrar who has signed, or whose facsimile signature or
signatures have been placed upon, any such certificate shall cease
to be such officer, transfer agent, or registrar, whether because
of death, resignation, or otherwise, before such certificate is
issued, the certificate may nevertheless be issued by the
Corporation with the same effect as if he were such officer,
transfer agent, or registrar at the date of issue.

12




Section 7.3 Transfer of stock. Transfers of shares of
stock of the Corporation shall be made on the books of the
Corporation only wupon presentation of the certificate or
certificates representing such shares properly endorsed or
accompanied by a proper instrument of assignment, except as may
otherwise be expressly provided by the laws of the State of
Delaware or by order by a court of competent jurisdiction. The
officers or transfer agents of the Corporation may, in their
discretion, require a signature guaranty before making any
transfer.

Section 7.4 Lost Certificates. The board of directors
may direct that a new certificate of stock be issued in place of
any certificate issued by the Corporation that is alleged to have
been lost, stolen, or destroyed, upon the making of an affidavit of
that fact by the person claiming the certificate to be lost,
stolen, or destroyed. When authorizing such issue of a new
certificate, the board of directors may, in its discretion and as
a condition precedent to the issuance of a new certificate, require
the owner of such lost, stolen, or destroyed certificate, or his
legal representative, to give the Corporation a bond in such sum as
it may reasonably direct as indemnity against any claim that may be
made against the Corporation on account of the alleged loss, theft,
or destruction of any such certificate or the issuance of such new
certificate.

Section 7.5. Registered Stockholders. The Corporation
shall be entitled to treat the person in whose name any shares of
stock are registered on its books as the owner of such shares for
the purposes and shall not be bound to recognize any equitable or
other claim or interest in such shares on the part of any other
person, whether or not the Corporation shall have notice of such
claim or interest, except as expressly provided by the laws of
Delaware.

ARTICLE VIII

Seal

The board of directors may adopt and provide a seal which shall be
circular in form and shall bear the name of the Corporation and the
words "SEAL" and "DELAWARE", and which, when adopted, shall
constitute the corporate seal of the Corporation. The seal may be
used by causing it or a facsimile thereof to be impressed or
affixed or manually reproduced.
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ARTICLE IX
Fiscal Year

The board of directors, by resolution, may adopt a fiscal year for
the Corporation.

ARTICLE X

Amendment
These bylaws may at any time and from time to time be amended,
altered, or repealed by the board of directors, but the

stockholders may make additional bylaws and may alter and repeal
any bylaws whether adopted by them or otherwise.
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