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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549
FORM 8-K
CURRENT REPORT

PURSUANT TO SECTION 13 OR 15(d) OF
THE SECURITIESEXCHANGE ACT OF 1934

Date of Report (Date of earliest event reportéd)y 30, 2009
ISource.
Corporation

1st Source Corporation
(Exact name of registrant as specified in its @rart

Indiana 0-6233 35-1068133
(State or other jurisdiction of incorporatit (Commission File No (I.R.S. Employer Identification Nc
100 North Michigan Street, South Bend, Indiana 46601
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574-235-2000
(Registrant's telephone number, including area)ode

Not Applicable
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the §liobligation of the registrant
under any of the following provisions:

Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 5.03 Amendmentsto Articles of Incorporation or Bylaws, Changein Fiscal Year.

On July 30, 2009, the Board of Directors &Source Corporation, an Indiana corporation (therfgany”), amended the By-
Laws of Bt Source Corporation (the “Bylaws”) to add a newti®ec4.14 to Article 1V to elect not to be governagnew Indiana
Code §23-1-33-6(c) of the Indiana Business Corpmmdtaw (the “IBCL"). The new IBCL provision, which became effective Jij
2009, imposes mandatory staggered terms for thebeenof the board of directors of all public comiparincorporated in Indiana
unless, on or before July 31, 2009, the companytadobylaw expressly electing not to be governethé provision. Even if a
company elects to “opt out” of the mandatory IBGaggered board requirement, the company may maintaadopt a staggered
board in compliance with the provisions of the camgs articles or bylaws. A company that does ajitam or before July 31, 2009,
may subsequently rescind the election to opt odtcause the company to become subject to the namdaaggered board
requirement.

The Company currently maintains a staggered BoBBirectors in compliance with its Bylaws and Afés of Incorporation.

The Bylaws, as amended, are attached as Exhibib3His Current Report on Form 8-K and are incoaped herein by
reference. Article IV, Section 4.14 contains thesadment.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
Exhibit Description
No.
3.1 By-Laws of ¥ Source Corporation (Amended By Directors as of 3G, 2009)

SIGNATURE
Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.

1st SOURCE CORPORATIC
(Registrani

Date: July 31, 20( /sl Christopher J. Murphy |

Christopher J. Murphy |
Chairman of the Board, President and (

Date: July 31, 20( /sl Larry E. Lentycl
Larry E. Lentycl
Treasurer and Chief Financial Officer,
Principal Accounting Office
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EXHIBIT INDEX

Exhibit Number  Exhibit Description L ocation

3.1 By-Laws of ¥ Source Corporation (Amended By Directors as of 3, 2009) Attached
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EX-3.1 2 fsc_8k0730ex.htm AMENDED BYLAWS
Exhibit 3.1

BY-LAWSOF 1ST SOURCE CORPORATION

AMENDED BY DIRECTORS
ASOF JULY 30, 2009.

ARTICLE 1
IDENTIFICATION

Section 1.01 NAME: The name of the Corporat®ast SOURCE CORPORATION (“Corporation”).

Section 1.02 PLACE OF KEEPING CORPORATE BOOKS ARECORDS: The Corporation shall keep a copy offétiewing
records at its principal office:

1. Its Articles of Incorporation®Articles”) or restated Articles and all amendments currentlgffect
2. Its By-Laws (‘By-Laws") or restated B-Laws and all amendments currently in ef
3. Resolutions adopted by its Board of Direc{¢Board”) with respect to one (1) or more classes or sefishare

and fixing their relative rights, preferences, dmditations, if shares issued pursuant to thoselui®ns ar
outstanding

4. The minutes of all Shareholdemséetings, and records of all action taken by Sladeins without a meeting, 1
the past three (3) yes

5. All written communications by the Corporation tod&holders within the past three (3) years, inclgdihe
financial statements furnished for the past thBe/éars

6. A list of the names and business addresses dfiitsrtt Directors and Officel

7. Its most recent annual report delivered to the Sary of Statt

The Corporation shall also maintain and keep giritscipal office, or at any other place that theaBl directs, the following records:
1. Minutes of all meetings of its Shareholders andrBpa record of all actions taken by the Sharehslde Boar:
without a meeting, and a record of all actions takg a committee of the Board in place of the Baamdbehalf ¢
the Corporatior

2. Appropriate accounting recor

3. A record of its Shareholders, in a form that pesnpreparation of a list of the names and addreefesll
Shareholders, in alphabetical order by class afeshshowing the number of shares held by 1

All of the records described in this section sh&lmaintained in written form or in another fornpable of conversion into writti
form within a reasonable time.
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Section 1.03 SEAL: The Board may designate tiségdeand cause the Corporation to obtain and useporate seal, but the faill
of the Board to designate a seal or the absentteedimpression of the seal from any document stalbffect in any way the validi
or effect of the document.

Section 1.04 FISCAL YEAR: The fiscal year of terporation shall end at the time determined leyBloard. If the Board do
not make a determination, the fiscal year of thep@ation shall end on December 31.

Section 1.05 ANNUAL FINANCIAL STATEMENTS TO SHAREBLDERS. On written request of any Shareholdeg
Corporation shall prepare and mail to the Sharefr@ddnual financial statements, which may be cadestgld or combined stateme
of the Corporation and one (1) or more of its sdilasies, as appropriate, that include a balancetsim of the end of the fiscal y
most recently completed, an income statement farr ybar, and a statement of changes in Shareholeigugty for that year unle
that information appears elsewhere in the finarstiaiements. If financial statements are prepfmethe Corporation on the basis
generally accepted accounting principles, the alfimencial statements must also be prepared arbtsis.

If the annual financial statements are reportechuppa public accountant, the public accounsanport must accompany them
not, the statements must be accompanied by a satesfithe President or the person responsiblé¢hi®rCorporatiors accountin
records:

1. Stating the persan’reasonable belief whether the statements wengape on the basis of generally acce
accounting principles and, if not, describing tlasib of preparation; a

2. Describing any respects in which the statementewet prepared on a basis of accounting consistéhtthe
statements prepared for the preceding

ARTICLE 2
SHARES

Section 2.01 CERTIFICATES FOR SHARES: Each hotifahe Common Stock of the Corporation shall bttled to a certificat
in the form prescribed by the Board from time todj signed manually or by facsimile by the Chairmfthe Board or the Presid
and by the Secretary or an Assistant Secretaryeo€orporation.

Section 2.02 TRANSFER OF SHARES: The Common IStmfcthe Corporation shall be transferable onlytba books of th
Corporation upon surrender of the certificate otifieates representing the same. The certificateertificates (or an instrument
transfer or assignment satisfactory to the Corjmmaaind delivered to the Corporation) must be prgpendorsed by the registel
holder or by his duly authorized attorney, with grelorsement or endorsements witnessed by onessitimeguaranteed by a banl
registered securities broker or dealer. The requént for a witness or guarantee may be waived ritingg upon the form ¢
endorsement by the President of the Corporation.

Section 2.03 LOST, STOLEN OR DESTROYED CERTIFICASE The Corporation may issue a new certificatestoares ¢
Common Stock in the place of any certificate altbteehave been lost, stolen or destroyed, but therdd the Chairman of the Boe
the Executive Committee, or the
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President may require the owner of the lost, stoledestroyed certificate, or his legal repres@rgato furnish an affidavit as to t
loss, theft or destruction and to give a bond ichsfiorm and substance, and with such surety otissravith fixed or open penalty,
it may direct to indemnify the Corporation agaiasl claim that may be made on account of the allégss, theft or destruction
the certificate. A new certificate may be issuathaut requiring any bond when, in the judgmenth@# Board, the Chairman of 1
Board, the Executive Committee, or the Presidémt,not imprudent to do so.

Section 2.04 SHARES ISSUED FOR NOTES OR FUTURE WBERES. If the Corporation authorizes the issuaotshares fc
promissory notes or for promises to render servinethe future, the Corporation shall report in timg to the Shareholders 1
number of shares authorized to be so issued witefare the notice of the next Shareholders’ megetin

ARTICLE 3
MEETINGS OF SHAREHOLDERS

Section 3.01 PLACE OF MEETINGS: All meetingsSiiareholders of the Corporation shall be held atpttincipal office of th
Corporation or at any other place, within or withthe State of Indiana, as may be specified imtiiteces or waivers of notice of 1
meeting.

Section 3.02 ANNUAL MEETING: Unless otherwisetelenined by the Board, the annual meeting of thar&iolders for tr
election of Directors, and for the transaction tfev business which may properly come before thetimg shall be held in Ap
each year, the exact date and time to be establishehe Board of Directors. Failure to hold thaal meeting at the designe
time shall not work any forfeiture or a dissolutiohthe Corporation. If, for any reason, the arimoaeting is not held at the tir
aforesaid, the Directors shall fix another datesiach meeting.

Section 3.03 SPECIAL MEETINGS: Special meetinfjthe Shareholders may be called by the Presitigrthe Chairman of ti
Board of Directors or by the Board, and shall bikedaby the President if Shareholders holding aford not less than orfeurth
(1/4) of all the shares of Stock outstanding artitled to vote on the business proposed to be aetrd sign, date and deliver to
Secretary of the Corporation one or more writtemaleds for the meeting. Any request or demand fepecial meeting of tl
Shareholders shall state the purpose or purposés proposed meeting. Any notice of a specialtmgehall specify by whom su
meeting was called.

Section 3.04 RECORD DATE: The Board of Directoray fix a record date, not exceeding seventy {&§s prior to the date
any meeting of Shareholders, for the purpose adrdghing the Shareholders entitled to notice of amdote at the meeting. In 1
absence of action by the Board fixing a record ,daterecord date shall be the tenth (10th) dagr poi the date of the meeting.

Section 3.05 NOTICE OF MEETINGS: A notice stgtihe place, day and hour of the meeting, andhércase of a special meet
or when otherwise required by any provision of ti@iana Business Corporation Law (the “Act”), thetidles or the Bytaws, the
purpose or purposes for which the meeting is caibdll be delivered or mailed to each holder otktof the Corporation
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entitled to vote or otherwise entitled to noticelenthe Act, at the address which appears on twds of the Corporation, or st
be given orally in person or by telephone, at léast(10) days but not more than sixty (60) dayfereethe date of the meeting.

Section 3.06 WAIVER OF NOTICE: Notice of any rting may be waived before or after the date an@ titated in the notice
writing by any Shareholder if the waiver is deliedrto the Corporation for inclusion in the minutesfiling with the corporat
records. Attendance at any meeting in person qrbyy waives objection to lack of notice of defeetnotice of the meeting unle
the Shareholder (or his proxy) at the beginninghef meeting objects to holding the meeting or @atisg business at the meeti
and waives objection to consideration of a paréicahatter at the meeting that is not within theppse or purposes described in
meeting notice, unless the Shareholder (or hisyproljects to considering the matter when it isspreed.

Section 3.07 PROXIES: A Shareholder entitledvébe at any meeting of Shareholders may vote eitngrerson or by pro»
appointed in a writing signed by the Shareholdeaatuly authorized attorney-fact of such Shareholder. An appointment
proxy is effective when received by the Secretaryother officer or agent authorized to tabulateegotThe general proxy o
fiduciary shall be given the same effect as theeg@rproxy of any other Shareholder.

No appointment of a proxy shall be valid after eley11) months from the date of its execution unlesxpressly provides a lony
time.

Section 3.08 QUORUM: At any meeting of Shareboddthe holders of a majority of the outstandingres which may be voted
the business to be transacted at the meeting,semer at the meeting in person or by proxy, sfwalktitute a quorum, and action
a matter, except election of Directors, is approveates cast favoring the action exceed the votest opposing the action, unle:
greater number is required by law, the Articleshar BylLaws. Directors shall be elected by a pluralityhef votes cast by the she
entitled to vote in the election at a meeting atclvka quorum is present. If a quorum is not pres¢rany meeting, the holders
record of a majority of shares present in persohyoproxy may adjourn the meeting from time to timéthout notice, other th:
announcement at the meeting, until a quorum sleafiresent or represented, unless the Board fixesvarecord date, which it mi
do if the meeting is adjourned to a date more thrahundred twenty (120) days after the date ffeedhe original meeting. At al
adjourned meeting at which a quorum shall be ptesemrepresented, any business may be transactéh wight have bee
transacted at the meeting as originally scheduled.

Section 3.09 VOTING LISTS: The Secretary of @arporation shall make a complete list of the Shalders entitled to notice
each meeting, arranged in alphabetical order bingajroup (and within each voting group by classseries of shares), with 1
address and number of shares held by each, wiicshiall be on file at the principal office of tBerporation, or at a place identif
in the meeting notice in the city where the meetiill be held, and subject to inspection by anyr8halder on written demand
any time during regular business hours for a peoiofive (5) days before the meeting. The listlsha produced at the meeting
subject to inspection by any Shareholder duringniieeting. The original stock register or trandfeok, or a duplicate kept in 1
State of Indiana, shall be the only evidence asho are the Shareholders entitled to examine #tedr to notice of or to vote at ¢
meeting of the Shareholders.

http://www.sec.gov/Archives/edgar/data/34782/00@3B3209000278/fsc 8k0730ex.t 7/31/200!



fsc_8k0730ex.hti Page5 of 14

Section 3.10 ACTION WITHOUT MEETING: Any acticequired or permitted to be taken at any meetinth@fShareholders m
be taken without a meeting if one or more consinteriting setting forth the action taken are sidr®y all the Shareholders entit
to vote on the action, and the written consentsiatieered to the Corporation for inclusion in thénutes or filing with the corpore
records. Action taken under this section is effectvhen the last Shareholder signs the consem¢ssirthe consent specifie
different prior or subsequent effective date.

Section 3.11 MEETING BY TELEPHONE, ETC. Any di 8hareholders may participate in any meeting loéu8holders by,
through the use of, any means of communication bighvall Shareholders participating may simultarsiptear each other duri
the meeting. A shareholder so participating i@ to be present in person.

Section 3.12 ORDER OF BUSINESS: The order ofifess at the annual meeting and, so far as pricticall other meeting
shall be as follows:

Determination of shares present.

Reading and disposal of any unapprowiudites.
Reports of officers and committees.

Election of directors.

Unfinished business.

New business.

ouhrwhpE

ARTICLE 4
BOARD OF DIRECTORS

Section 4.01 DUTIES AND NUMBER: The business affdies of the Corporation shall be managed underdinection of a Boal
consisting of not fewer than three (3) nor morenthaentyfive (25) members. The actual number of Directmiay be fixed ¢
changed, from time to time, within the maximum amdimum, by the Board.

Section 4.02 ELECTION, TERM OF OFFICE AND QUALIFXTION:

1. If there are nine (9) or more Directors, their tershall be staggered by dividing the total numiddDicectors intc
three (3) groups, with each group containing tmed (1/3) of the total as near as may be. In év&nt the terms
Directors in the first group expire at the first fual Shareholders Meeting after their election, tdvens of th
second group expire at the second Annual SharefsoMeeting after their election, and the termshef third grou
expire at the third Annual Shareholders Meetingrafheir election. At each Annual Shareholders tiigehelc
thereafter, Director shall be chosen for a terrtwaf (2) years or three (3) years as the case maplseicceed tho
whose terms expire. Election at each Annual Megegimall be by a plurality of the votes cast by hioéders of th
stock entitled by the Article to elect Directom®irectors need not be Shareholders of the CorpmratNo decrea:
in the number of Directors shall have the affecstodrtening the term of any incumbent Direc

2. No person shall be nominated fo-election as a Director when any one of the follay@onditions apph
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a. The said Director is no longer active in his/heosdn business or occupation
b. The health of said Director does not permit him/tteactively participate as a member of the Bod
Directors

The eligibility of nominees for the Board of Direcs shall be determined by the Board of Directors.

The Board of Directors or authorized committee ¢éoémay as it deems appropriate waive the requin
for nomination of a director for relection to the Board that such director be aciivéis/her busines
occupation or profession.

3. Effective with the election of Directors at the A9, 1993 Shareholders Meeting of this Corporgtiany Directc
who shall become seventy (70) years of age dutiegterm of office shall, prior to the next Annuak&ting o
Shareholders, resign his/her position as Direciw. Director shall stand for election or ekection who she
become 70 years of age as of the date of saidai¢

Section 4.03 POWERS OF DIRECTORS: The Boardl shadrcise all the powers of the Corporation, sttbje the restrictior
imposed by law, the Articles or the By-Laws.

Section 4.04 ANNUAL MEETING: Unless otherwiseteiined by the President or the Board, the Bohall sneet each ye
immediately after the annual meeting of the Shddsre, at the place where the meeting of the Sloddelrs was held, for tl
purpose of electing Officers and considering amepbusiness that may properly be brought befarartbeting. No notice shall
necessary for the holding of this annual meetifighe annual meeting is not held as above proyitles election of Officers may
held at any subsequent duly constituted meetirtgeoBoard.

Section 4.05 OTHER MEETINGS: Regular meetingthefBoard may be held, without notice, at the tasenay from time to tin
be fixed by resolution of the Board. Special megdi of the Board may be called at any time by thaithan of the Board

Directors, by a Vice Chairman of the Board of Diogs, or by the President, and shall be calledeguest of not less than a majo
of the members of the Board and on request of #eeltive Committee. Special meetings may be hiedohy place within or witho!
the State of Indiana. Notice of a special meeshgll be sent by the person or persons callingrtbeting to each Director at

residence or usual place of business by lettertsefitst class, certified, or registered Unite@t®s mail, postage prepaid, or pri
carrier service, fees prepaid or billed to sendehy telegram, telegraph, teletype, or other fafrvire or wireless communicatic
and shall be effective if received on or before dag preceding the day of the meeting or five (@&ysgafter mailing; or may |
personally delivered or given orally to a Direciomperson or by telephone at any time on or befloeeday preceding the day of
meeting. A Director may waive any required notiefore or after the date and time stated in thec@otExcept as provided in
next sentence, the waiver must be in writing, sighg the Director entitled to the notice, and filwith the minutes or corpore
records. A Director’s attendance at or participrain a meeting waives any required
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notice to the Director of the meeting unless thee€tor at the beginning of the meeting or prompthon the Directog arriva
objects to holding the meeting or transacting bessrat the meeting and does not vote for or ats@action taken at the meeting.

Section 4.06 MEETING BY TELEPHONE, ETC. Any dt af the members of the Board or of any committiesignated by tt
Board may participate in a meeting of the Boardh& committee by means of conference telephonéntfas communication
equipment by which all Directors participating msiynultaneously hear each other during the meetnd, participation by the
means constitutes presence in person at the meeting

Section 4.07 QUORUM: A majority of the numberifectors designated for a full Board shall beassary to constitute a quor
for transacting any business except filling vacasciand the act of the majority of the Directorespnt at a meeting at whicl
quorum is present shall be the act of the Boardssihe act of a greater number is required bytlavArticles or the By-Laws.

Section 4.08 ACTION WITHOUT MEETING: Any actiaiequired or permitted to be taken at any meetinthefBoard or of ar
committee of the Board may be taken without a meefione or more written consents setting forth dlction taken are signed by
members of the Board or of the committee, as tlse oaay be, and the written consents are includétkiminutes of proceedings
the Board or committee or filed with the corporegeords. Action taken in this manner is effectivieen the last director signs
consent unless the consent specifies a differémt pr subsequent effective date.

Section 4.09 RESIGNATIONS: Any Director may ggsiat any time by giving written notice to the Bwmathe President or t
Secretary. Such resignation shall take effect wihelivered unless the notice specifies a laterctffe date, and unless otherw
specified in the resignation, the acceptance ofdkignation shall not be necessary to make ittdfe.

Section 4.10 REMOVAL: Any Director may be remdyeeither with or without cause, at any meetingtted Shareholders
Directors called for that purpose if the meetingicestates that the purpose or one of the purpoisttee meeting is removal of t
Director and if the number of votes cast to remthee Director exceeds the number of votes castmoemove the Director. If tl
removal occurs at a meeting of the Shareholdersttandiotice so provides, the vacancy caused byam@val may be filled at tl
meeting by vote of the holders of a majority of dutstanding shares present and entitled to votéhéelection of Directors.

Section 4.11 VACANCIES: Any vacancy occurringthre Board, caused by removal, resignation, deatbtlter incapacity, «
increase in the number of Directors, may be filbgdhe Board, or, if the Directors remaining inioéf constitute fewer than a quor
of the Board, they may fill the vacancy by a mdjoviote of the remaining members of the Board,luh& next annual meeting of 1
Shareholders. Shareholders shall be notified gfianrease in the number of Directors and of thew@aaddress, and princi
occupation of any Director elected by the Boardiltany vacancy in the next mailing sent to theaStolders following any su
increase or election.

If the vote of the remaining members of the Boaslits in a tie, the vacancy shall be filled byevof the Shareholders at a spe
meeting called for the purpose.
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Section 4.12 COMPENSATION OF DIRECTORS: The Bbarauthorized to fix the compensation of Direstor attendance
meetings of the Board and additional compensatiomdditional services which any Director may perfdor the Corporation.

Section 4.13 ORDER OF BUSINESS: The regular mafebusiness of the meetings of directors, soafapractical, shall be
follows:

Reading and disposal of any unapprowiudites.
Reports of officers and committees.
Unfinished business.

New business.

AN

Section 4.14 ELECTION NOT TO BE GOVERNED BY IND.ODE SECTION 23-1-3%(c): The Corporation shall not
governed by any of the provisions set forth in Bec?3-1-33-6(c) of the Act.

ARTICLES
COMMITTEESOF THE BOARD

Section 5.01 DESIGNATION OF COMMITTEES: The Bdaby resolution adopted by the greater of a migjaf the actu¢
number of Directors elected and qualified or thenbar of Directors required to take action underti®ac4.07 of these By-aws
may designate two (2) or more of its number to tirie one or more committees, and may, at any,tinmeease or decrease
number of members of any committee, fill vacanodsnge any member, and change the functions mirtate the existence of &
committee.

Section 5.02 EXECUTIVE COMMITTEE: The Board oir€ctors may, by resolution, designate three (3nore of its members
constitute an Executive Committee. During therivdiés between meetings of the Board, and subjeantolimitations required t
law or by resolution of the Board, the Executiven@aittee shall have and may exercise all of theaitthof the Board, except tt
the Committee shall not have authority to: (i) awike distributions, except that the Committee &or executive officer of tt
Corporation designated by the Board) may authasizepprove a reacquisition of shares or otheribigfion if done according to
formula or method, or within a range, prescribedttyy Board; (ii) approve or propose to the Shamddrsl action that by law
required to be approved by the Shareholders;f{liyacancies on the Board or on any of its conteds; (iv) except to the ext
permitted by subsection (vii) below, amend the des when no Shareholder action is required by [@yvadopt, amend, or rep
By-Laws; (vi) approve a plan of merger not requirirfta®holder approval; or (vii) authorize or apprdle issuance or sale
contract for sale of shares, or determine the design and relative rights, preferences, and litiwites of a class or series of sha
except the Board may authorize the Committee (amatutive officer of the Corporation designatedhmy Board) to take the acti
described in this subsection within limits presedtby the Board.

Section 5.03 MEETINGS; PROCEDURE; QUORUM: Thewsions of these Byaws and those required by law applicabl
the Board respecting meetings, action without mestinotice and waiver of notice, and quorum artthgaequirement apply to t
committees and their members as well. The memiifeasiy committee shall act only as a committee, taedindividual membe
shall have no power as such. Each committee appbint a secretary, who need not be
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a member of the committee, to keep minutes of mgetdf the committee. All minutes of meetings amenittees shall be submit
to the next succeeding meeting of the Board foragg; but failure to submit the minutes or to rigeeapproval shall not invalide
any action taken by the Corporation upon authaomabty a committee.

ARTICLE 6
OFFICERS

Section 6.01 NUMBER AND QUALIFICATIONS: The Offers of the Corporation shall consist of the Chaimmof the Board «
Directors, the President, the Secretary, the Treasand any other officers chosen by the BoartherChairman of the Board at
times, in the manner and for the terms prescribethb Board or the Chairman of the Board, respeltivAny two (2) or mor
offices may be held by the same person, excepthieatffices of President and Secretary shall edtddd by the same person.

Section 6.02 ELECTION AND TERM OF OFFICE: Thefidérs shall be chosen annually by the Board, extiegt Assistar
Officers may be designated as provided in Secti@@ 6f these By-aws. Each Officer shall hold office until his sessor is chosi
and qualified, or until his death, or until he ggws or is removed in the manner provided in thes&&vs.

Section 6.03 RESIGNATIONS: Any Officer may rasigt any time by giving written notice to the Boatlde President or tl
Secretary. A resignation shall take effect when tibtice is delivered unless the notice specifiémter effective date. Unless
notice specifies otherwise, the acceptance ofigmmagon shall not be necessary to make it effectiv

Section 6.04 REMOVAL: Any Officer, excepting &fficer who is also a Director, may be removedaesitiith or without cause,
any time, by the Board or by such Officer or Offcdo whom he is directly responsible. Any Offiagho is a Director may |
discharged at any time by the Board of Directorsgha Executive Committee. The employment of alfie@fs shall be for
indefinite time terminable at will.

Section 6.05 VACANCIES: Whenever a vacancy ogdarany office by reason of death, resignatiomaeal, increase in tl
number of offices of the Corporation, or otherwigeshall be filled by the Board, and the Officer chosen shall hold office duri
the remainder of the term for which his predecess® chosen or as otherwise provided in thesé®ys. Assistant Officers may
designated to fill vacancies in the manner provitedSection 6.12 of these By-Laws.

Section 6.06 CHAIRMAN OF THE BOARD OF DIRECTORSThe Chairman of the Board of Directors shall bBilector. Thi
Chairman shall preside at all meetings of the St@ders and at all meetings of the Board of Direstdrhe Chairman shall a
perform all such other duties as are incidentahéooffice or properly required by the Board of €itors.

Section 6.07 VICE CHAIRMAN OF THE BOARD OF DIRECTRS: The Vice Chairman shall be a Director. & dbsence of tl
Chairman, the Vice Chairman shall preside at aktings of the Shareholders and at all meetingh@Bard of Directors. The Vi
Chairman shall perform such other duties as arpgshp required by the Board of Directors.
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Section 6.08 PRESIDENT: Subject to the genesatrol of the Board, the President shall managesamervise all the affairs a
personnel of the Corporation and shall dischargthalusual functions of the chief executive offiof a corporation. In the abse!
of the Chairman of the Board and the Vice Chairroathe Board (if any), he shall preside at all nmegt of Shareholders a
Directors, discharge all the duties which devolperua presiding officer, and perform such otheieduas the By-aws or the Boal
may prescribe. The President shall have full aitthto execute proxies in behalf of the Corporatito vote stock owned by it in a
other corporation, and to execute, with the Seprefowers of attorney appointing other corporatiqrartnerships, or individuals
agent of the Corporation, all subject to the priovis of the Act, the Articles and the By-Laws. TPresident shall be a Director.

Section 6.09 VICE-PRESIDENTS: Each Vieeesident shall have general supervision of thdéaira of the Corporatic
designated for his attention by the Officer to whbmis directly responsible and may employ andhdisge subordinate office
employees, clerks and agents under his supervigtach Vice President shall perform all such dugieare incidental to his office
properly required of him by the Board of Directd@hairman of the Board of Directors and such o@iéicer or Officers to whom
is directly responsible.

Section 6.10 SECRETARY: The Secretary shall eniibate records of the Corporation, attend alltings of the Shareholders ¢
of the Board, keep or cause to be kept a true amtplete record of the proceedings of Directors’ &fdhreholdersimeetings
perform a like duty, when required, for all commés appointed by the Board, and perform any othgesiwhich the By-aws, tht
Board, the Chairman of the Board or the Presideayt prescribe. He shall give all notices of thepg@oation; however, in case of
absence, negligence or refusal so to do, any notaebe given by a person directed by the Presidehy the requisite number
Directors or Shareholders upon whose request ttetimges called.

Section 6.11 TREASURER: The Treasurer shallgwarfall such duties as are incidental to his ofic@roperly required of him |
the Board of Directors or such Officer or Officéoswhom he is directly responsible.

Section 6.12 ASSISTANT OFFICERS: The Board,@airman of the Board, or the Vice Chairman ofBloard may from time 1
time designate and elect Assistant Officers whdl $taae the powers and duties as the Officers witoey are elected to assist s
specify and delegate to them, and any other poaedsduties which the Blaws, the Board or the Chairman of the Board
prescribe. An Assistant Secretary may in the atesen disability of the Secretary, attest the ekieouof all documents by tl
Corporation.

Section 6.13 DELEGATION OF AUTHORITY: In case thfe absence of any Officer of the Corporationfoorany other reast

that the Board may deem sufficient, the Board nesgptorarily delegate the powers or duties of thac@®ffto any other Officer
Assistant Officer or to any Director.

1C
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ARTICLE 7
AMENDMENTS

Section 7.01 AMENDMENT OF BY-LAWS: These Byaws may be amended, altered or revoked at anyimgeet the Board b
the affirmative vote of a majority of the Board.

ARTICLE S8
INDEMNIFICATION

Section 8.01 INDEMNIFICATION:

A.

Every person who is or was a Director or Officettaf Corporation shall be indemnified by the Cogpion again:
all liability, including any obligation to pay a dgment, settlement, penalty, excise tax, or finred agains
reasonable expenses, including counsel fees, bctmalurred by such person in his or her Officiahpacity
provided that such person is determined in the miaspecified in D below to have met the standardasfduc
specified in E below. Upon demand for such inddiretion, the Corporation shall proceed as proviateD below
to determine whether such person is so entitléddemnification

Every person who is or was a Director or Officettaf Corporation shall be indemnified by the Cogpion again:
reasonable expenses, including counsel fees, Bctoalirred by such person in connection with angdéeding t
which such person was a party because of suchmpeewing in his or her Official Capacity if suckrpon wa
wholly successful, on the merits or otherwise hia defense of such Proceed

The Corporation may, upon authorization of thodtled to select counsel under D.(3) below, paydoreimburs
the reasonable expenses, including counsel feegired by any person who is or was a Director dic®f of the
Corporation in connection with any Proceeding tdolitsuch person is a Party because of such peesoimg ir
his or her Official Capacity in advance of finasposition of the Proceeding

(1) The person furnishes the Corporation a wrigtHirmation of the person’s good faith beliefttiae person has
met the standard of conduct specified in E be

(2) The person furnishes the Corporation an utdangeneral written undertaking, executed perdpmalon the
persons behalf, to repay the advance if it is ultimatdermined that the person did not meet such stdrod
conduct; an

(3) A determination is made in the manner spedifih D below that the facts then known to thos&intathe
determination would not preclude indemnificatiordanA above

11
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D. The determination shall be made by any one of dlleviing procedures, as selected by the Board oéddors b
majority vote of the entire Board of Directc

1) By the Board of Directors by majonitgte of a quorum consisting of Directors not a& time parties
the proceeding as to which indemnification or ageanent of expenses is at issue.

2 If a quorum cannot be obtained urigbdivision (1), by majority vote of a committedyddesignated k
the Board of Directors (in which designation Distwho are Parties may participate), consistirighgof two ol
more Directors not at the time Parties to the Rrdicey.

) By special legal counsel selectedh®yBoard of Directors or its committee in the memprescribed |
Subdivision (1) or (2); or, if a quorum of the Bdaof Directors cannot be obtained under Subdivigijnand :
committee cannot be designated under Subdivisiprb{2special legal counsel selected by majoritievaf the ful
Board of Directors (in which selection Directorsavére Parties may participate).

4) By a majority vote of shareholderglaging shares owned or controlled by Director©Odficers who &
the time of the vote are Parties to the Proceeding.

E. The standard of conduct for any act or omissiaasifollows

(1) In the case of any criminal Procegdihe person either had reasonable cause to bdlat the persos’
conduct was lawful, or, had no reasonable caubelteve the person’s conduct was unlawful.

2 In all other cases, either (a)(i) fersons conduct was in good faith, and (ii) the persoasomabl
believed that the person’s conduct was in the Gatn’s best interest, or, in the situation describeé&-.{3)(c
below, the person reasonably believed that theop&rs£onduct was not opposed to the Corporasida@st interest
or (b) the persoms’ breach of or failure to act in accordance with standard set forth in E.(2)(a) above did
constitute willful misconduct or recklessness. égons conduct with respect to an employee benefit fdare
purpose which the person reasonably believed tm liee interests of the participants in and bergfies of thi
plan is conduct that satisfies the requirements. (£)(b).

) The termination of a Proceeding bggmnent, order, agreement, or settlement, or upowiction or ¢
plea of nolo contendere, or the equivalent of ainthe foregoing, is not, of itself, determinativeat the person d
not meet the standard of conduct.

F. As used hereinabove with respect to indemnificatiba following terms have the following meanir
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(1) DIRECTOR means an individual who iswas a director of the Corporation. “Directdricludes th
heirs, estate, executors, administrators, and patsepresentatives of a Director.

2 OFFICER means an individual who isn@s an officer of the Corporation. “Officeiricludes the heir
estate, executors, administrators, and persongdseptatives of an Officer.

3 OFFICIAL CAPACITY means: (a) when dseith respect to a Director, the position of Dicof the
Corporation; (b) when used with respect to an @ffithe office in the Corporation held by an Officend (c) whe
used with respect to a Director or Officer, anyier by a person while a Director or Officer of tGerporation ¢
the Corporatiors specific request, as a Director, Officer, partherstee, employee, or agent of the Corpore
partnership, joint venture, trust, employee bengfiin, or other enterprise, whether for profit at.nFor thes
purposes, a person is considered to be servingnpiogee benefit plan at the Corporatiespecific request of t
persons duties to the Corporation also impose dutieopntherwise involve services by, such person ¢oplan o
to participants in or beneficiaries of the plan.

4) PARTIES means persons who were, arere threatened to be named defendant or respoie
Proceeding.
(5) PROCEEDING means any threatened, ipghdor completed action, suit, proceeding, or af

therefrom, whether civil, criminal, administrativegulatory, or investigative, and whether formaindormal.
The Corporation reserves the right to purchaseraaithitain insurance for the matters covered by tipeseision:

and to the extent of such insurance payments tresgsions shall not be effecti

ARTICLE9
CERTAIN CONFLICTSOF INTEREST

Section 9.01 CERTAIN CONFLICTS OF INTEREST:

A.

No contract or transaction between the Corporatizhone or more of its Directors, or between thep@ation an
any other corporation, partnership, associatiorgtber organization in which one or more of itsedtors, officer:
trustees, or general partners are Directors of @ugporation, or in which any Director of the Corgiion has
material financial interest, shall be void or vditiasolely for this reason, or solely because thedor is present
or participates in the meeting of the Board or cattea thereof which authorizes the contract or deation, ¢
solely because his or their votes are countedufon purpose, i

Q) The material facts as to his integasd as to the contract or transaction are disdlosare known to tt
Board of Directors or the committee, and the Boardcommittee authorizes, approves or ratifies thetract o
transaction by a majority vote without counting trete of the interested Director or Directors, pded, that mor
than one disinterested Director is required tauacdker this section;
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(2 The material facts as to his intesgsd as to the contract or transaction are disdlosare known to tt
stockholders entitled to vote, and the contradramsaction is authorized, approved, or ratifiechisjority vote o
the Stockholders; or

3) The contract or transaction was taithe Corporation.

B. Common or interested Directors may be counted fardening the presence of a quorum at a meetingeBoar:
of Directors or of a committee which authorizes ¢batract or transactic
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