BYLAWS
OF
TCT INTERNATIONAL, INC.

ARTICLE I
Section 1. The registered office shall be in the
City of Wilmington, County of New Castle, State of Delaware.
Section 2. 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 or the business of the Corporation may require.

ARTICLE II

MEETINGS OF STOCKHOLDERS

Section 1. All meetings of the stockholders for
the election of directors shall be held in the City of Palo
Alto, State of california, at such place as may be fixed
from time to time by the Roard of Directors, or at such
other 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. Meetlngs
of stockholders for any other purpose may be held at such
time and place, within or without the State of Delaware, as
shall be stated in the notice of the meetlng OT in a duly

executed waiver of notice thereof.




Section 2. Annual meetings of stockholders shall

be held on the last Tuesday in February if not a legal
holiday, and, if a legal holiday;, then on the next business
day following, at 8:30 A.M., or such other date and time as
shall be designated from time to time by the Board of
Directors and stated in the notice of the meeting, at which
they shall elect by a plurality vote a board of Qirectors,
and transact such other business as may properly be brought

before the meeting.

Section 3. Written notice of thz 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 (10) nor more than sixty (¢0) days before

the date of the meeting.

Section 4. The officer 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
1ist 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, 1f 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 who 1s present.

Section 5. Special meetings of the stockholders,
for any purpose Or DUurposesy, unlesé otherwise prescribed by
statute or by the certificaze of incorporation, may be call-
ed by the president and shall be called by the president or
secretary at the request in writing of a majofity of the
Board of Directors, or at the request in writing of stock-
holders owning ten percent (10%) or more of the entire
capital stock of the Corporation issued and outstanding and
entitled to vote. Such reguest shall state the purpose OrI
purposes of the proposed meeting.

Section 6. Written notice of a special meeting
stating the place, date and hour of the meeting and the pur-
pose Oor purposes for which the meeting is called, shall be
given not less than ten (10) nor more than sixty (60) days
before the date of the meeting, tO each stockholder enticled
to vote at such meeting.

Section 7. Business transacted at any special
meeting of stockholders shall be limited to the purposes
stated in the notice.

Section 8. The holders of a majority of the stock

issued and outstanding and entitled to vote thereat, present

in person or represented by pProxyr shall constitute a quorum
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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 quorum

shall not be present or represented at any meeting of the

stockholders, the stockholders entitled to vote thereat,

present in person 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 gquorum shall
be present or represented. At such adjourned meeting at
which a gquorum shall be present or represented any business

may be transacted which might have been transacted at the

meeting as originally notified. 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 9. When a guorum is present at any meet-
ing, the vote of the nolders of a majority of the stock hav-
ing voting power present in person or represented by proxy
shall decide any gquestion brought before such meeting,

unless the question 1s one upon which by express provision

of the statutes or of the certificate of incorporation, a

different vote is required, in which case _uch express

provision shall govern and control the decision of such

question.



Section 10. Unless otherwise provided in the cer-
tificate of incorporation each stockholder shall at every
meeting of the stockholders be entitled to one vote in
person or by proxy for each share of the capital stock
having voting power held by such stockholder, but no proxy
shall be voted on after three years from its date, unless
the proxy provides for a longer period.

Section 1l1. Unless otherwise provided in the cer-
tificate of incorporation, any action required to be taken
at any annual or special meeting of stockholdefs of the
Corporation, or any action which may be taken at any annual
or special meeting of such stockholders, may be taken
without a meeting, without prior notice and without a vote,
if a consent 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 wvotes that would be
necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and
voted. Prompt notice of the taking of the corporate action
without a meeting by less than unanimous written consent
shall be given to those stockholders who have not consented
in writing.

Section 12. Nominations for election to the Board
of Directors must be made by the Board of Directors or by
any stockholder of any outstanding class of capital stock of

the Corporation entitled to vote for the election of
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directors. Nominations, other than thcse made by the Board

of Directors of the Corporation, must be preceded by notifi-

cation in writing in fact received by the Secretary of the

Corporation not less than ten days prior to any meeting of

stockholders called for the election of directors. Such

notification shall contain the written consent of each

#

proposed nominee to serve as a director if so elected and

the following information as to each proposed nominee and as
to each person, acting alone or in conjunction with one oOr

more other persons as a partnership, limited partnership,

syndicate or other group, who participates or is expected to

participate in making such nomination or in organizing,
directing or financing such nomination or solicitation of
proxies to vote for the nominee:

(a) the name, age, residence, address, and

business address of each proposed nominee and of each such

person;
(b) the principal occupation or employment, the

name, type of business and address of the Corporation or

other organization in which such employment 1s carried on of

each proposed nominee and of each such person;

(c) the amount of stock of the Corporation owned
beneficially, either directly or indirectly, by each
proposed nominee and each such person; and

(d) a description of any arrangement Or under-

standing of each proposed nominee and of each such person



with each other or any other person regarding future
employment or any future transaction to which the

Corporation will or, may be.a party.

The presiding officer of the meeting shall have the
authority to determine and declare to the meeting that a
nomination not preceded by gptification made in accordance
with the foregoing procedure shall be disregarded.

ARTICLE III
DIRECTORS

Section 1. The number of directors which shall
constitute the whole board shall not be less than six (6)
nor more than nine (9). The first board shall consist of
seven (7) directors. Thereafter, within the limits above
specified, the number of directors shall be determined by
resolution of the Board of Directors Or by the stockholders
at the annual meeting of the stockholders, except as
provided in Section 2 of this Article, and each director
elected shall héld office until his successor 1s elected and
qualified or until nis earlier resignation, removal from

office, death or incapacity. Directors need not be

stockholders.

Section 2. Vacancies and newly created director-
ships resulting from any increase in the authorized number
of directors may be filled by a majority of the directors
then in office, though less than a guorum, O by a sole

remaining director, and a director so chosen shall hold



.....

office until the next annual election and until his suc-
cessor is duly elected and qualified, or until his earlier
resignation, removal from office, death or incapacity.
Section 3. The business of the Corporation shall
be managed by or under the directiqn of its board of direc-
tors 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 stock-

holders.

MEETINGS OF THE BOARD OF DIRECTORS

Section 4. The Board of Directors of the
Corporation may hold meetings, both regular and special,
either within or without the State of Delaware.

Section 5. The first meeting of each newly elected
Board of Directors shall be held at such time and place as
shall be fixed by the vote of the stockholders at the annual
meeting and no notice of such meeting shall be necessary to
the newly elected directors in order legally to constitute
the meeting, provided a guorum shall be present. In the
event of the failure of the stockholders to fix the time oOr
place of such first meeting of the newly elected Board of
Directors, or in the event such meeting is not held at thie
time and place so fixed by the stockholders, the meeting may
be held at such time and place as shall be specified 1in a

notice given as hereinafter provided for special meetings of



the Board of Directors, ©Or &s shall be specified in a

written waiver signed by all of the directors.

Section 6. Regular meetings of the Board of Direc-
tors may be held without notice at such time and at such
place as shall from time to time be determined by the board.

Section 7. Special meetings of the board may be
called by the Chairman of t;e Board, or the President or any
Vice President, or the Secretary or any two (2) directors on
four (4) days' notice to each director by mail or 48 hours'
notice to each director either personally or by telegram.

Section 8. At all meetings of the board at least
one-third of the authorized 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 there is a quorum shall be the act of the Board of
Directors, except as may be otherwise specifically provided
by statute or by the certificate of incorporation. 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 9. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action
required or permitted to be raken at any meeting of the

Board of Directors or of any committee thereof may be taken



without a meeting, if all nembers of the board or committee,

as the case may be, consent thereto 1n writing, and the
writing or writings are filed with the minutes of
proceedings of the board or committee.

Section 10. Unless otherwise restricted by the
certificate of incorporation or theselbylaws, members of the
Board of Directors, or any committee designated by the Board
of Directors, may participate in a meeting of the Board of
Directors, or any committee, by means of conference tele-
phone 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 the meeting.

COMMITTEES OF DIRECTORS

Section 11. The Board of Directors may, Dy resolu-

tion passed by a majority of the whole board, designate one

or more committees, each committee to consist of one or more

of the directors of the Corporation. The board may

designate one or more directors as alternate members of any

committee, who may replace any absent or disqualified member

at any meeting of the committee.

Any such committee, to the extent provided in the

resolution of the Board of Directors, shall have and ma’;/

exercise all the powers and authority of the Board of Direc-

tors in the management of the business and affairs of the

Corporation, and may authorize the seal of the Corporation

10.



to be affixed to all papers which may require it; but no

such committee shall have the power or authority in

reference to amending the certificate of incorporation,

adopting an agreement of merger Or consolidation,

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 the bylaws of the Corporation; and, unless the

resolution or the certificate of incorporation expressly so

provide, no such committee shall have the power Or authority

to declare a dividend or to authorize the issuance of

stock. Such committee or committees shall have such name or

names as may be determined from time to time by resolution

adopted by the Board of Directors.

Section 12. Each committee shall keep regular

minutes of its meetings and report the same to the Board of

Directors when reguired.
COMPENSATION OF DIRECTORS

Section 13. Unless otherwise restricted by the

certificate of incorporation or these bylaws, the Board of

Directors shall have the authority to fix the compensation

of directors. The directors may be paid thelr expenses. if

any, of attendance at each meeting cof the Board of Directors

and may be paid a fixed sum for attendance at each meeting

of the Board of Directors or & stated salary as director.

11.



No such payment shall preclude any director from serving the

Corporation in any other capacity and receiving compensation

therefor. Members of special or standing commlttees.may be
allowed like compensation for attending committee meetings.
REMOVAL OF DIRECTORS

Section 14. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any director
or the entire Board of Directors may pe removed, with or
without cause, by the holders of a majority of shares
entitled to vote at an election of direétors; provided,
however, that unless the entire Board of Directors is
removed, no individual director may be removed without cause
when the votes cast against removal, or not consenting in
writing to such removal, would be sufficient to elect such
director if voted cumulatively at an election at which the
same total number of votes cast were cast (or, 1if such
action is taken by written consent, all shares entitled to
vote were voted) and the entife number of directors
authorized at the time of the director's most recent
election were then being elected.

ARTICLE IV
NOTICES

Section 1. Whenever, under the r-ovisions of the
statutes or of the certificate of incorporation or of these
bylaws, notice 1s required to be given to any director or

stockholder, it shall not be construed to mean personal

12.



notice, but such notlce may be given in writing, by mail,

addressed to such director OrL 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. Notice to dirfctors ﬁay also be given by tele-
gram.

Section 2. Whenever any notice is required to be
given under the provisions of the statutes or of the
certificate of incorporation or of these bylaws, a waiver
thereof in writing, signed by the person or persons entitled
to said notice, whether before oOr after the time stated
therein, shall be deemed equivalent thereto.

ARTICLE V
OFFICERS

Section 1. The officers of the Corporation shall
be chosen by the Board of Directors and shall be a
President, one or more Vice presidents, a Secretary and a
Treasurer, who shall be the chief financial officer of the
Corporation. The Board of Directors may elect from among

its members a Chairman of the Board and a Vice Chairman of

the Board. The Board of Directors may also choose one Or
more Assistant Secretaries and Assistant Treasurers. Any
number of offices may be held by the same person, unless the

certificate of incorporation or these bylaws otherwise

provide.

13.



Section 2. The Board of Directors at its first
meeting after each annual meeting of stockholders shall
choose the officers.

Section 3. The Board of Directors may appoint such
other officers and agents as it shall deem necessary 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.

Section 4. The salaries of all officers and agents
of the Corporation shall be fixed from time to time by the
Board of Directors or in any manner as the Board of

Directors may determine.

Section 5. The officers of the Corporation shall
hold office until their successors are chosen and qualify.
any officer elected or appointed by the Board of Directors
méy be removed at any time by the affirmative vote of a
majority of the Board of Directors. Any wvacancy occurring
in any office of the Corporation may only be filled by the
Board of Directors.

THE CHAIRMAN OF THE BOARD
Section 6. The Chairman of the Board shall, when

present, preside at all meetings of the Board of Directors,

and shall have general and active management of the business
of the Corporation. He shall report at each meeting of the

Directors upon all matters within his knowledge which the

interest of the Corporation may require to be brought to

14.



f”@ their notice, and he shall have such additional powers,

and duties as may be assigned to him by the

N
»

obligations,

Board of Directors,
THE PRESIDENT
Section 7. The President shall be the chief
executive officer of the Co;poration. He shall have the
general superintendence and direction of all the officers of

the Corporation, and shall see that their duties are

properly performed. He shall also be vested with general

supervisory power and authority over the business and
affairs of the Corporation and shall perform all such other
duties as may be directed by the Board of Directors or these
bylaws. In the absence or disability of the Chairman of the

Board, the President shall act in his place and stead.

THE VICE PRESIDENTS

Section 8. In the absence of the President, or in
the event of such officer's death, disability or refusal to
act, the Vice President of Finance shall perform the duties
of President, and when soO acting, shall have all the powers
and be subject to all restrictions upon the President. Each
Vice President shall have such powers and discharge such
duties as may be assigned from fime to time by the President
or by the Board of Directors.

THE SECRETARY AND ASSISTANT SECRETARY
Section 9. The Secretary shall see that notices

for all meetings are given in accordance with the provisions

15.



of these bylaws and, as required by law, shall keep minutes
of all meetings, shall have charge of the seal and the
corporate books, and shall make such reports and perfbrm
such other duties as are incident to such office, or are
properly required by the President or by the Board of
Directors. P

The Assistant Secretary or the Assistant
Secretaries, in the order of their seniority, shall, in the
absence or disability of the Secretary, O in the event of
such officer's refusal to act, perform the duties and
exercise the powers and discharge such duties as may be
assigned from time to time by the President or by the Board

of Directors.

THE TREASURER AND ASSISTANT TREASURER

Section 10. The Treasurer shall have custody of
all moneys and securities of the Corporation and shall keep
regular books of account. Such officer shall disburse the
funds of the Corporation in payment of the just demands
against the Corporation, or as may be ordered bv the Bcard
of Directors, taking proper vouchers for such disbursements,
and shall render to the Board of Directors from time to time
as may be reqguired of such officer, an account of all
transactions as Treasurer and of the financial condition of
the Corporation. Such officer shall perform all duties
incident to such office or which are properly required by

the President or by the Board of Directors.

16.



The Assistant Treasurerl or the Assistant

Treasurers, in the order of thelr seniority, shall, in the

absence or disability of the Treasurer, or in the event of

such officer's refusal to act, perform the duties and

exercise the powers of the Treasurer, and shall have such

powers and discharge such duties as may be assigned from

time to time by the President or by the Board of Directors.

ARTICLE VI

CERTIFICATE OF STOCK

Section 1. 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 the Treasurer Or an Assistant

Treasurer, or the Secretary OF an Assistant Secretary of the

Corporation, certifying the number of shares owned by him in

the Corporation.
Certificates may be igsued for partly paid shares

and in such case upon the face or back cf the certificates

issued to represent any such partly paid shares;, the total

amount of the consideration to be paid therefor, and the

amount paid thereon shall be specified.
If the Corporation shall be authorized to 1lssue

more than one class of stock or more than one series of any

class, the powers, designations, preferences and relative,

participating, optional or other special rights of each

17.



class of stock or series thereof and the gualification,

limitations or restrictions of such preferences and/or

rights shall be set forth in full or summarized on the face

or back of the certificate which the Corporation shall issue

to represent such class OrT series of stock, provided that,

except as otherwise provided .in section 202 of the General

Corporation Law of Delaware, in lieu of the foregoing

requirements, there may be set forth on the face or back of

the certificate which the Corporation shall issue to

represent such class or series of stock, a statement that

the Corporation will fFurnish without charge toO each
stockholder who so reguests the powers, designations,

preferences and relative, participating, optional or other

special rights of each class of stock or series thereof and

the qualifications, limitations or restrictions of such

preferences and/or rights.
Section 2. Any of or all the signatures on the

certificate may be facsimile. In case any officer, transfer

agent or reglstrar who has signed or wncse facsimile signa-

ture has been placed upon a certificate shall nhave ceased tO

be such officer, transfer agent OrT registrar before such

certificate is issued, it may be issued by the Corporation

with the same effect as if he were such officer, ' r-ansfer

agent or registrar at the date of 1issue.

18.



LOST CERTIFICATES

The Board of Directors may direct a new
e

cates to be issued in placé of any

Section 3.

certificate or certifi

certificate or certificates theretofore issued by the

Corporation alleged to have been lost, stolen or destroyed,

upon the making of an affidavit of that fact by the person

claiming the certificate of stock to be lost, stolen or

destroyed. When authorizing such issue of a new certificate

or certificates, 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 certificates, or his legal representative, to
advertise the same in such manner as 1t shall require and/or
to give tﬁe 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.
TRANSFER OF STOCK

Section 4. Upon surrencer to the Corporation oOr

the transfer agent of the Corporation of a certificate for

shares duly endorsed or accompanied by proper evidence of

succession, assignation or authority to transfer, it shall

be the duty of the Corporation tc issue a new certificate to

the person entitled thereto, cancel the old certificate and

record the transaction upon 1ts DOOKS.

19.



FIXING RECORD DATE

Section 5. 1In order that the Corporation may de-
termine the stockholders entitled to notice of or to vote at
any meeting of stockholder or any adjournment thereof, or 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 birectors 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. A determination of stock-
holders 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.

REGISTERED STOCKHOLDERS

Section 6. 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 assess-—
ments a person re:istered 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

20.



express or other notice thereof, except as otherwise
provided by the laws of Delaware.
ARTICLE VII

GENERAL PROVISIONS

DIVIDENDS .

Section 1. Dividends upon the capital stock of the
Corporation, subject to the provisions of the certificate of
incorporation, if any, may be declared by the Board of
Directors at any regular or special meeting, pursuant to
law. Dividends may be paid in cash, in property, or in
shares of the capital stock, subject to the provisions of

the certificate of incorporation.

Section 2 Before payment of any dividend, there

may be set aside out of any funds of the Corporation avail-
able for dividends such sum or Ssums as the directors from
time to time, in their absolute discretion, think proper as
a reserve or reserves to meet contingencies, or for equaliz-
ing dividends, or for repairing or maintaining any property
of the Corporation, or for such other purposes as the direc-
tors shall think conducive to the interest of the
Corporation;band the directors may modify or abolish any
such reserve in the manner in which it was created.
CHECKS
Section 3. All checks or demands for money and

notes of the Corporation shall be signed by such officer or

21.



officers or such other person Or persons as the Board of

Directors may from time to time designate.
FISCAL YEAR

Section 4. The fiscal year of the Corporation

shall end on the 30th day of September.
_ SEAL |

Section S. The Board of Directors may adopt a
corporate seal having inscribed thereon the name of the
Corporation and the year of its organization. The seal may
be used by causing it or a facsimile thereof to be impressed
or affixed or reproduced or otherwise.

INDEMNIFICATION

Section 6. The Corporation shall indemnify to the
full extent permitted by, and in the manner permissible
under, the laws of the State of Delaware any person made, Or
threatened to be made, a party to an action or proceeding,
whether criminal, civil, administrative or investigative, by
reason of the fact that he, his testator or intestate 1is or
was a director of the Corporation or any predecessor of the
Corporation, or served any other enterprise as a director or
officer at the request of the Corporation or any predecessor
of the Corporation.

Expenses incurred by a director of the Corporation
in defending a civil or criminal action, suit or proceeding
by reason of the fact that he is or was a director of the

Corporation (or was serving at the Corporation's request as

22.



a director or officer of another corporation) shall be paid

by the Corporaticn in advance of the final disposition of

such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director to repay such
amount if it shall ultimately be determined that he is not
entitled to be indemnified by the Corporation as authorized
by relevant sections of the General Corporation Law of
Delaware.

The foregoing provisions of this Article VII shall
be deemed to be a contract between the Corporation and each

director who serves in such capacity at any time while this

bylaw is in effect, and any repeal or modification thereof

shall not affect any rights or obligations then existing

with respect to any state of facts then or theretofore
existing or any action, suit or proceeding theretofore or

thereafter brought based in whole or in part upon any such

state of facts.

The Board of Directors in its discretion shall have
power on behalf of the Corporation to indemnify any person,
other than a director, made a party to any action, suit oOr
proceeding by reason of the fact that he, his testator oOr
intestaté, is or was an officer or employee of the
Corporation.

The foregoing rights of indemnification shall not

be deemed exclusive of any other rights to which any

23.
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director or officer may he entitled apart from the

provisions of this Article VII.

BOOKS AND RECORDS

Section. 7. Any stockholder or any director shall

have the right to inspect the books and records of the

corporation to the full extent permitted by, and subject to

the terms and conditions of, the General Corporation Law of

Delaware.

ARTICLE VIII

AMENDMENTS

Section 1. These bylaws may be altered, amended oOr

repealed or new bylaws may be adopted by the stockholders or

by the Board of Directors, when such power 1s conferred upon

the Board of Directors by the certificate of incorporation

at any regular meeting of the stockholders or of the Board

of Directors or at any special meeting of the stockholders

or of the Board of Directors if notice of such alteration,

amendment, repeal Or adoptioh of new bylaws be contained 1in

the notice of such special meeting. LE the power to adopt.,

amend or repeal bylaws is conferred upon the Board of

Directors by the certificate of incorporation 1t shall not

divest or limit the power of the stockholders to adopt

amend or repeal bylaws.
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