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August 12,2011 

Mr. Jeff Derouen 
Executive Director 
Kentucky Public Service Commission 
211 Sower Boulevard 
P. 0. Box 615 
Frankfort, KY 40602 

AUG 1 2  2011 

PUBLIC SERVICE c 0 M Ivl I s s IO N 

RE: Case No. 2011 

Dear Mr. Derouen 

Columbia Gas of Kentucky, Inc., ("Columbia") hereby submits an original and 
ten (10) copies of its Application for an Order Approving Use of Disclaimer by a 
Non-Regulated Affiliate. 

Please contact me at bleslie@nisource.com or 614-460-5558 if you have any 
questions. 

Sincerelv, 

Brooke E. Leslie 
Counsel 

mailto:bleslie@nisource.com


COMMOJYWEALTHOFKENTUCKY 

AUG 1 2  2011 
PUBLIC SERVICE 

COM M lSSI0N 

BEFORE "E PUBLIC SFJXVICE COMMISSION 

In the Matter o f  

Application of Columbia Gas of 
Kentucky, Inc. for an Order Approving ) Case No. 
Use of Disclaimer by a Non-Regulated 
Affiliate 

) 

) 

APPLIiCATION OF COLUMBIA GAS OF KENTUCKY, INC. 

Columbia Gas of Kentucky, Inc. ("Columbia") moves the Public Service 
Commission of Kentucky ("Comrnission") pursuant to KRS 278.2213 (13) and 807 
KAR 5:080 Section 6 for an Order authorizing the use of the disclaimer attached 
hereto as "Attachment A when Columbia's name, trademark, brand or logo is used 
by a non-regulated affiliate of Columbia within the Commonwealth of Kentucky. In 
support thereof, Columbia respectfully states: 

1. That applicant is engaged in the business of furnishing natural gas service to 
the public in certain counties in the Commonwealth of Kentucky, pursuant to 
authority granted by the Commission. 

Columbia Gas of Kentucky, Inc. 
2001 Mercer Road 
P.O. Box 14241 
Lexington, KY 40512-4241 

2. That Columbia's full name and post office address are: 

3. That Columbia's Articles of Incorporation have previously been filed with the 
Comrnission in Case No. 2000-129 and are incorporated herein by reference. 

4. That NiSource Retail Services ("NRs") d/b/a Columbia Retail Services 
("CRY) is an unregulated affiliate of Columbia pursuant to KRS 9 
278.010(18). CRS is a Delaware corporation authorized to do business in 
Kentucky. Pursuant to the Commission's Order dated June 30, 2000, in Case 
No. 2000-129, NRS's Articles of Incorporation and By-Laws are attached 



hereto as ”Attachment B.” The d/b/a Columbia Retail Services in Kentucky 
certificate is attached hereto as ”Attachment C.” 

5. That CRS will offer residential and small commercial customers service plans 
for the repair of heating and cooling systems, water heaters, appliances, and 
pipes and wires; and equipment leasing services. 

6. That if approved, the disclaimer attached hereto as ”Attachment A,” will 
appear in capital letters on the first page or at the first point where 
Columbia’s name, trademark, logo or brand appears when used in print 
format. Also attached hereto is ”Attachment D” which is a sample of the type 
of print formatting CRS will use. When used in a televised format, the 
disclaimer will appear at the first point at which Columbia’s name, 
trademark, logo of brand appears. When used in audio format, the attached 
disclaimer shall be spoken at the close of the advertisement. In the event that 
Columbia’s corporate website should include a reference to its affiliate, the 
attached disclaimer will appear at the first point where Columbia’s name, 
trademark, logo or brand appears. 

7. CRS plans to begin marketing its services and products in Kentucky with the 
attached disclaimer as of September 11, 2011. Therefore, Columbia 
respectfully requests that the Commission act upon this Application by 
September 11,2011. 

Wherefore, for the reasons stated herein, Columbia respectfully requests that the 
Commission enter an Order by September 11, 2011, authorizing the use of the 
disclaimer attached hereto as ”Attachment A” by Columbia’s non-regulated affiliate.. 



?h Dated at Columbus, Ohio this la day of August, 2011. 

Respectfully submitted, 
COLUMBIA GAS OF KEN"UW, INC. 

Brooke E. Leslie, Counsel of Record 

Stephen B. Seiple, Asst. General Counsel 
Brooke E. Leslie, Counsel 
200 Civic Center Drive 
P. 0. Box 117 
Columbus, Ohio 43216-0117 
Telephone: (614) 460-5558 
Fax: (614) 460-6986 
Email: sseiple@nisource.com 

bleslie@nisource.com 

Richard S. Taylor 
225 Capital Avenue 
Frankfort, KY 40601 
Telephone: (502) 223-8967 
Fax: (502) 226-6383 
Email: attysmitty@aol.com 

Attorneys for 
COLUMBIA GAS OF KEN"UW, INC 

mailto:sseiple@nisource.com
mailto:bleslie@nisource.com
mailto:attysmitty@aol.com


COLUMBIA RETAIL SERVICES (CRS) IS AN AFFILIATE OF COLUMBIA GAS 
OF KENTUCKY BUT IS NOT THE SAME COMPANY. CRS IS NOT 
REGULATED BY THE KENTUCKY PUBLIC SERVICE COMMISSION AND 
YOU DO NOT HAVE TO BUY CRS PRODUCTS OR SERVICES IN ORDER TO 
CONTINUE TO RECEIVE QUALITY REGULATED SERVICES FROM 
COLUMBIA GAS OF KENTUCKY. 
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I, HARRIET SMITH WZNDSOk, SECmTARY OF STATE OF THE STATE OF 
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?"Le j W s t  State 

I, HARRIET SMT!J?H WINDSOR, SECRETBRY OF STATE OF THE STATE OF 

DELAVIAJLWE, ' DO EEREBY CERTIFY "NISOURCE RETAIT, SERVXCES, I N C .  I S  

DULY INCORNXW!ED UNDER THE JAWS OF THE STATE OF DEZAWM AND I S  

I N  GOOD STANDING AND HAS A LEGAL CC)RPOR&TE EXISTENCE SO FAR AS 

THE RECORDS OF THIS OFFICE SHOW, AS OF THE TWELFTH DAY OF 

NOVEMBER, A.D. 2003. 

M D  I DO HEREBY FURTHER CERTIFY THAT THE SAID "NISOURCE 

RETAIL SERVICES, INC. It WAS INCORPOSCRTED ON THE !l!NEZF!t!H DF-Y OF . 
. , . _  . 
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Harriet Smith Windsor, Secretary of State 

030724440 DATE: 11-12-03 



of 

NiSource Retail Services, Ine. 

FIRST The name of the corporation ("Corporation") is NiSource Retail Services, 
InC. 

SECOND: The address of the registered office of the Corporation in the State of 
Delaware is 271 1 Centerville Road, Suite 400, Wilmington 19808, County of New Castle. 
The name of the registered agent-ofthe Corporation in the State of Delaware at such address 
is Corporation Service Company. 

THEW The purpose of the Corporation is to engage in any lawful act or activily 
for which corporations may be organized under the Delaware General Corporation Law, as 
amended. 

.) 

FOURTH: 'Qe Corporation has the authority to issue 1,000 shares of stock. The 
par value of each share is $.01. Alt such shares are of one class called Common Stock. 

Secretary, NiSource Inc., 801 E. 86* Avenue, Merriflville, IN 46410. 
FIFTH: The name and the mailing address of the incorporator are Gary W. Pottorff, 

SIXTI3 The Board of Directors of the Corporation has the power to adopt, amend, 
or repeal the By-Laws of the Corporation. 

S E V E m  A director may not be held personally liable to the Corporation or its 
stockholders for monetary damages for any breach of fiduciary duty. However, a director 
will be liable to the extent provided by applicable law, (i) for breach of the director's duty of 
loyalty to the Corporatioh or its stockholders, (ii) for acts or omissions not in good faith or 
which involve intentional misconduct or a lraowing violation of law, (iii) pursuant to 
Section 174 of the Delaware General Corporation Law or (iv) for any transaction f?om 
which the director derived an improper personal benefit. Any amendment or repeal of the 
Article Seventh will not affect the liability or alleged liability of any director of the 
Corporation for or with respect to any acts or omissions of such director that occurred prior 
to such amendment. 

(, ' 

EIGHTH: The Corporation will, to the fullest extent permitted by the provisions of 
section 145 of the Delaware General Corporation Law, as the sane may be amended and 
supplemented, indemnify any and all persons whom it has the power to indemnify under 
said section from and against my and all of the expenses, liabilities, or other matters 



referred to in or covered by that section. This indemnification should not be deemed 
. exclusive of any other righis to which those indemnified may be entitled both as to action in 

such person's official capacity and as to action in another capacity while holding such office, 
and shall continue as to a person who has ceased to be a director, officer, employee, or agent 
and shall inure to the benefit of the heirs, exekutors, and administrators of such person. . 

Nn\JTH[: From time to time any of the provisions of this certificate of incorporation 
may be amended, altered, or repealed, and other provisions authorized by the laws of the 

. State of Delaware at the time in :force may be added or hserted in the n imer  and at the 
time prescribed by said laws, and all rights at any time conferred upon the stockholders of 
the Corporation by this certificate of incorporation are granted subject to the provisions of 
this Article Ninh 

The undersigned, being the incorporator hereinabove named, has executed this 
Certificate of Incorporation this 12'h day of November, 2003, thereby acknowledging under 
penalties of yerjury that the foregoing is the act and deed of the undersigned and that the 
facts stated therein are true. 

; 

.. . , 

... . .  



BY-LAWS 

of 

NISOURCE RI%TAIL SERVICES, INC. 

Conformed Copy 

July 1,2009 'i" 
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BY-LAWS 

ARTICLE I 

IDENTFICATION 

Section 1.1. Name. The name of the corporation shall be NiSource Retail Services, Inc. 
(hereinafter referred to as the "Coiporation"). 

Section 1.2. Seal. The corporate seal of the Corporation shall, if the Corporation elects to 
have one, be a circular disc, on the outer margin of wMch shall appear the corporate name and 
State of Delaware, with the words "Corporate Seal" through the center, so mounted that it may 
be used to impress these words in raised letters upon paper. The Secretary shall be in charge of 
the seal. 

Section 1.3. Fiscal Year, The fiscal year of the Corporation shall be the period of twelve 
calendar months ending on December 3 1 in each year. 

ARTICLE I1 

CAPITAL SHARES 

Section 2.1. Consideration for Shares. The Board of Directors shall cause the 
Corporation to issue the capital shares of the Corporation for such consideration as determined 
by the Board of Directors. 

Section 2.2. Payment of Shares. The consideration for the issuance o f  the capital shares 
of the Corporation may be paid, in whole or in part, in money, in other property, tangible or 
intangible, or in labor actually performed for, or services actually rendered to, the Corporation. 
Promissory notes or future services shall not be accepted in payment or part payment of any of 
the capital shares of the Corporation. 

Section 2.3. Certificates for Shares. "lie Corporation SW issue to each stockholder a 
cdficate signed by at least two officers of the Corporation ce-g the number of shares held 
by the stockholder in the Corporation. Where such certificate is also signed by a transfer agent 
or registrar, the signatures of the two officers may be facsinliles. The certificate shdl state the 
name of the registered holder, the number of shares represented thereby, the par value of 
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- 

each share or a statement that such shares have no par value, and whether such shares have been 
filly paid, the certificate shall be legibly stamped to indicate the per cen- which has been 
paid, and as further payments are made thereon the certificate shall be stamped accordingly. 

Section 2.4. Form of Certificates, The certificates to represent the capital shares of this 
Corporation shall be in such form, not inconsistent with the laws of the State of Delaware, as 
may be adopted by the Board of Directors. 

Section 2.5. Transfer of Shares. Title to a certificate and to the shares represented thereby 
can be transferred only by delivery of either: 

(1) the certificate endorsed either 'in blank or to a specified person by the person 
appearing by the certificate to be the owner of the shares represented thereby; or 

(2) the certificate and a separate document containing a written assignment of the 
certificate or a power of attorney to sell, assign, or transfer the same or the shares represented 
thereby, signed by the person appearing by the certificate to be the owner of the shares 
represented thereby. Such assignment or power of attorney may be either in blank or to a 
specified person. 

Section 2.6. Closing of Transfer Books. The transfer books shall be closed for a period of 
ten days prior to the date set for any meeting of stockholders, and during such period no new 
certificate of shares shall be issued by the Corporation and no change or transfer shall be made 
upon the records thereof. 

Section 2.7. Lost Certificates. The Board of Directors or any transfer agent of the 
Corporation may direct a new certificate or certificates representing stock of the Corporation to 
be issued in place of any certificate or certificates theretofore issued by the Corporation, alleged 
to have been lost, stolen, or destroyed, upon the making of an affidavit of that fact by the person 
claiming the certificate to be lost, stolen, or destroyed. When authorizing such issue of a new 
certificate or certificates, the Board of Directors (or any transfer agent of the Corporation 
authorized to do so by a resolution of 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 give the Corporation a bond in such sum 
as the Board of Directors (or any transfer agent so authorized) shall direct to indemnify the 
Corporation against any claim that may be made against the Corporation with respect to the 
certificate alleged to have been lost, stolen, or destroyed or the issuance of such new certificates, 
and such requirement may be general or confined to specific instances. 

Section 2.8. Regulations. The Board of Directors shall have power and authority to make 
all such rules and regulations as it may deem expedient concerning the issue, transfer, 
registration, cancellation, and replacement of certificates representing stock of the Corporation. 
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ARTICLE ID 

MEETINGS OF STOCIST3OLDERS 

Section 3.1. Place of Meetings. Au meetings of stockholders shall be held at such place, 
within or without the State of Delaware, as may be specified fiom tirne to time in the respective 
notices of any such meetings. 

Section 3.2. Annual Meeting, The mud meeting of the stockholders for the election of 
directors and for the transaction of such other business as may properly come before the meeting, 
shall be held at a time fixed by the Board of Directors, on the third Tuesday in the month of May 
of each year, if such day is not a legal holiday, and if a holiday, then on the next business day 
which is not a legal holiday. If for any reason the annual meeting of the stockholders shall not be 
held at the time and place herein provided, the same may be held at any time thereafter, but not 
later than the date which is five months aRer the close of the Corporation’s fiscal year, or the 
date which is fifteen months after the last annual meeting, whichever is earlier. 

Section 3.3, Special Meetings. Special meetings of stockholders for any purpose or 
purposes may be held at any time upon call of the President, or a majority of the Board of 
Directors, at such time and place either within or without the State of Delaware as may be stated 
in the notice. A special meeting of stockholders shall be called by the President upon the written 
request, stating time, place, and the purpose or purposes of the meeting, of stockholders who 
together own of record 25% of the outstanding stock of all classes entitled to vote at such 
meeting. 

Section 3.4. Notice of Meetings. The Secretary, or other officers or persons calling a 
stockholder meeting shall give written or oral notice to each holder of the capital shares of the 
Corporation who are entitled to vote as of the record date for such meeting. Such notice shall 
indicate the place, day and hour of the meeting, and in the case of a special meeting the purpose 
or purposes for which the meeting is called, and if a written notice it shall be sent to such address 
as appears upon the records of the Corporation. Such notice shall be given at least ten (10) days 
aBd not more than sixty (60) days before the date of the meeting. Notice of any such meeting 
may be waived by any stockholder by delivering to the Secretary a Written waiver. Attendance 
at any meeting, in person or by proxy shall constitute a waiver of notice of such meeting. 

Section 3.5. Voting at Meetings. Every stockholder sliall have the right at evay 
stockholders’ meeting of the Corporation to one vote for each share held according to the books 
of the Corporation. However, no share .shall be voted at any meeting which is held by the 
Corporation, unless h e  Corporation holds such share in a fiduciary capacity. 
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Section 3.6; Proxies. A stockholder may vote, either in person or by proxy executed in 
writing by the stockholder or a duly authorized attorney-in-fact, An appointment of a proxy is 
effective when received by the Secretary or other officer or agent authorized to tabulate votes 
and is effective for eleven (1 1) months from the date of its execution, unless a different period is 
expressly provided therein. 

Section 3.7. Quorum. At any meeting of stockholders, a majority of the capital shares 
outstanding and entitled by the Articles of Incorporation to vote, represented in person or by 
proxy shall constitute a quorum. Once a share is represented for any purpose at a meeting, it is 
deemed present for quonun purposes for the remainder of the meeting and for any adjournment 
of that meeting unless a new record date is or must be set for that adjourned meeting. If the 
adjournment is for more than thirty (30) days, or if after the adjournment a new record date is 
fixed for the adjourned meeting, a notice of adjourned meeting shall be given to each stockholder 
of record entitled to vote at the meeting. 

-- Section 3.8. Ormnization, The President, or in the President’s absence, a Vice President, 
or in their absence, any stockholder chosen by the stockholders present, shall call meetings of the 
stockholders to order and shall act as chairman of such meetings, and the Secretary or an 
assistant secretary of the Corporation shall act as secretary of all meetings of the stockholders. 
In the absence of the Secretary or an assistant secretary, the presiding officer may appoint a 
stockholder to act as secretary of the meeting. 

The Secretary of the Corporation shall act as Secretary of all meetings of stockholders, 
but, in the absence of the Secretary, the chaiman of the meeting may appoint any other person to 
act as Secretary of the meeting. 

Section 3.9. Record Date, For purposes of determining which stockholders are entitled to 
notice of or to vote at any meeting of stockholders meeting, or which stockholders may demand 
a special meeting, or are entitled to receive payment of any dividend or other distribution or 
allotment of any rights, or entitled to exercise any rights or take any other action, the President 
may fix, in advance, a future date as the record date which shall not be more than sixty (60) days 
nor less than ten (10) days before the date of the meeting or any other action requiring a 
determination by stockholders. 
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ARTICLE IV 

BOARD OF DIREETORS 

Section 4.1. Board of Directors. The Board of Directors shall consist of not less than one 
(1) nor more than five (5 )  mernbas, as determined jioin time to time by the Board of Directors, 
who shall be elected mual ly  by a plurality of the votes cast by the shares entitled to vote and 
represented at an annual meeting of the stockholders at which a quonun exists. Such directors 
shall hold office until the next annual meeting o f  the stockholders and until their successors are 
elected and qualified. 

Section 4.2. Duties. The corporate power of this Corporation shall be vested in the Board 
of Directors, who shall have the management and control of the business of .the Corporation, 
They shall employ such agents and servants as they may deem advisable, and fix the rate of 
compensation OF all agents, employees and officers. 

Section 4.3, Vacancies. In case of any vacancy in the Board of Directors through death, 
resignation, removal or other cause, the remaining directors by the afimative vote of a majority 
thereof may elect a successor to fill such vacancy mtil the next annual meeting and until a 
successor is elected and qualified, If the vote of the r m m n g  members of the Board shall result 
in a tie, the vacancy shall be filled by stockholders at the annual meeting or a special meeting 
called for the purpose. Stockholders shall be notified of the name, address, principal occupation 
and other pertinent information about any director elected by the Board of Directors to fill any 
vacancy. 

Section 4.4. Annual Meetings. The Board of Directors shall meet each year on the same 
date as the annual stockholder meeting set forth in Section 3.2. Such meeting shall be at a time 
fixed by the President and may be held in a m m e r  consistent with Delaware law, including by 
telephone conference call, and shall be for the purpose of organization, election of officers, and 
consideration of any other business that may be brought before the meeting. No notice shall be 
necessary for the holding of this annual meeting. If such meeting is not held as above provided, 
the election of officers may be had at any subsequent meeting of the Board specifically called in 
the manner provided in Section 4.5. 

Sectiou 4.5. Special Meetings, Special meetings ofthe Board of Directors may be called 
at any time by the President or by my two directors at any place within or without the State of 
Delaware, by giving, or causing the Secretary or an assistant secretary to give, to each director 
by mail at least five (5) days before the meeting, or by facsimile, telegram, or personal cable, 
electronic mail, or personal service. Such meetings may be held in a manner consistent with 
Delaware law, including by telephone conference call. 
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at 
in 

Section 4.6. WGver of Notice. Any meeting of the Board of Directors, wheresoever held, 
which all of the directors are present, shall be as valid as if held pursuant to proper notice, and 
case a meeting shall be held without notice when all are not present but the absent directors 

shall have signed a waiver of notice of such meeting, whether before or after the time stated in 
said waiver, or shall thereafter sign the minutes of the meeting, the same shall be as valid and 
binding as though called upon due notice. 

Section 4.7, Ouorum. At any meeting of the Board of Directors, the presence of one third 
of the number of directors holding office pursuant to Section 4.1 before the beginning of the 
meeting shall constitute a q u o m  for the transaction of any business. 

Section 4.8. Organization. The President, or in the President's absence, a Vice President, 
or in their absence any director chosen by the directors present, shall call meetings of the Board 
of Directors to order, and shall act as chairman of such meetings. The Secretary or any assistant 
secretary of the Corporation shall act as secretary of all meetings of the Board of Directors, but 
in the absence of the Secretary or an assistant secretary, the presiding officer may appoint any 
director to act a secretary of the meeting. 

Section 4.9. Action Without Meeting. Nothing contained in these By-Laws shall be 
deemed to restrict the power of members of the Board of Directors of any committee designated 
by the Board to take any action required or permitted to be taken by them. without a meeting. 

ARTICLE V 

OFFICERS OF THE CORP0RA.TION 

Section 5.1. Number. The officers of the corporation sliall be a chief executive officer; a 
president; a treasurer; a corporate secretary; a controller; an assistant treasurer, an assistant 
corporate secretary, and such other officers as may be elected in accordance with the provisions 
of this article. The Board of Directors may, by resolution, create additional offices, all of which 
shall be elected by the Board of Directors. The same individual may simultaneously hold more 
than one (1) office in tlie corporation. 

Section 5.2. Appointment and Tenure. "he officers of the corporation to be appointed by 
the Board of Directors or the chief executive officer generally shall be appointed annually by the 
Board of Directors at the annual meeting of the Board of Directors held after each annual 
shareholder meeting or by the chief executive officer at his or her discretion. If the appointment 
of officers shall not be held at such meeting of the Board of Directors, such appointment shall be 
held as soon thereafier as conveniently may be. Vacancies may be filled or new omces created 
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and filed at any meeting of the Board of Directors or by the chief executive officer at his or her 
discretion. Each officer shall hold office until the officer's successor shall have been duly 
appointed and shall have qualified or until the officer's death or until the officer shall resign or 
shall have been removed in the manner hereinslfler provided. 

Section 5.3. Removal. Any officer or agent may be removed by the Board of Directors 
or the chief executive officer whenever in its or the chief executive officer's judgment the best 
interests of the corporation will be served thereby, but such removal shall be without prejudice to 
the contract rights, if any, of the person so removed. Appointment of an officer or agent shall not 
of itself create contract rights. 

Section 5.4. Vacancies. A vacancy in any office because of death, resignation, removal, 
disqualification or otherwise, may be killed by the Board of Directors or the chief executive. 
officer for the unexpired portion of the term. 

Section 5.5. Chief Executive Officer. The chief executive officer of the corporation shall 
actively manage the business of the corporation and may sign deeds, mortgages, bonds, contracts 
or other instruments whether or not under the seal of the corporation, which the Board of 
Directors has authorized to be executed, except in cases where the signing and execution thereof 
shall be expressly delegated by law, by the Board of Directors or by these bylaws to some other 
officer or agent of the corporation; and shall perform such other duties as may be prescribed by 
the Board of Directors from time to time, The chief executive officer shall have general powers 
of supervision and shall be the h a l  arbiter of all differences between officers of the corporation 
and the chief executive officer's decision as to any matter affecting the corporation shall be find 
and binding as between the officers of the corporation subject only to its Board of Directors, 

Section 5.6. President. The president may sign with the corporate secretary or an 
assistant corporate secretary, certificates for shares of the corporation, the issuance of which 
shall have been authorized by resolution of the Board of Directors. The president of the 
corporation shall carry out his or her duties under the general supervision of the chief executive 
officer. The president shall have concurrent power with the chief executive oficer to sign deeds, 
mortgages, bonds, contracts or other instruments whether or not under the seal of the 
corporation, which the Board of Directors has authorized to be executed, except in cases where 
the signing and execution thereof shall be expressly delegated by law, by the Board of Directors 
or by these bylaws to some other officer or agent of the corporation, In the absence of the chief 
executive officer, or in the event of the chief executive officer's disability or rehsal to act, the 
president shall have such other powers as are vested in the chief executive officer. In general, the 
president shall perform all duties incident to the office of president and such other duties as from 
time to time may be assigned by the chief executive ofiicer or by the Board of Directors. 
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Section 5.7. Corporate Secretary, The corporate secretary shall: (a) keep the minutes of 
the proceedings of the shareholders and of the Board of Directors in one or more books provided 
for that purpose; (b) see that all notices are duly given in accordance with the provisions of these 
bylaws or as required by .law; (c) be custodian of the corporate records and of the seal of the 
corporation and be responsible for authenticating records of the corporation; (d) keep a register 
of the post office address of each shareholder which shall be h i s h e d  to the corporate secretary 
by such shareholder; (e) sign with the president certificates for shares of the corporation, the 
issuance of which shall have been authorized by resolution of the Board of Directors; (0 have 
general charge of the share transfer books of the corporation; and (8) in general perform all 
duties incident to the office of corporate secretary and such other duties as fiom time to time may 
be assigned by the chief executive officer, the president or by the Board of Directors. 

, Section 5.8. Treasurer, If required by the Board of Directom, the treasurer shall give a 
bond for the faithfbl discharge of duties in such sum and wiih such surety or sureties as the 
Board of Directors shall determine. The treasurer shall: (a) have charge and custody of and be 
responsible for all h d s  and securities of the corporation; (b) receive and give receipts for 
monies due and payable to the corporation fiom any source whatsoever, and deposit all such 
monies in the name of the corporation in such banks, trust companies or other depositories as 
shall be selected in accordance with the provisions of these bylaws; and (c) in general perform a11 
of the duties incident to the office of treasurer and such other duties as from h e  to time may be 
assigned by the chief executive oBcer, the president or by the Board of Directors. 

' 

Section 5.9. Controller. . Ifrequired by the Board of Directors, the controller shall give 
bond for the faithfirl discharge of duties in such sum and with such surety or sureties as the 
Board of Directors shall determine. The controller shall: (a) have control over all accounts and 
records pertaining to monies, properties, materials and supplies and internal control procedures 
relating thereto; (b) have executive direction of the booldceeping and accounting department, 
general supervision over the records in all other departments pertaining to monies, properties, 
materials and supplies; and (c) in general perform all of the duties incident to the office of 
controller and such other duties as corn time to time may be assigned by the chief executive 
officer, the president, or by the Board of Directors, 

Section 5.10. Assistant Comorate Secretary and Assistant Treasurer, The assistant 
corporate secretary, when authorized by the Board of Directors, may sign with the president 
certificates for shares of the corporation the issuance of which shall have been authorized by a 
resolution of the Board of Directors. The assistant treasurer shall, if required by the Board of 
Directors, give bonds for the faithfill discharge of their duties in such sums md with such 
sureties as the Board of Directors shall determine. The assistant corporate secretary and assistant 
treasurer, in general, shall perform such duties as &om to time may be assigned to them by the 
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corporate secretary, the treasurer or the controller, respectively, or by the chief executive officer, 
the president, or by the Board of Directors. 

Section 5.1 1. Delegation of Authority. In case of the absence of any officer of the 
Corporation or for my other reason that the Board of Directors may deem sufficient, the Board 
of Directors may delegate &e powers or duties of such officer to any other officer or to any 
Director, for the time being, provided a majority ofthe entire Board of Directors concurs therein. 

ARTICLE VI 

CORPORATE BOOKS 

Section 6.1. Place of Keeping, in General, Except as otherwise provided by the laws of 
the State of Delaware, the books and records of the Corporation may be kept at such place or 
places, within or without the State of Delaware, as the Board of Directors may from time to time 
by resolution determine. 

Section 6.2. Stock Redster or Transfer Book. The original or duplicate share register or 
transfer book shall contain a complete and accurate stockholders’ list, alphabetically arranged, 
giving the names and addresses of all stockholders, the number and classes of shares held by 
each, and shall be kept within or without State of Delaware as may be specified by the Board of 
Directors. 

ARTICLE VII 

AMENDMENTS 

Section 7.1. Amendments. These by-laws may be amended, restated or repealed at any 
meeting of the Board of Directors by the vote of a majority of those attending a meeting at which 
a quorum exists. 

ARTICLE VIIl 

INDER/INIFICATION 

Section 8.1. Litigation Brought bv Third Parties. The Corporation shdl indemni% 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, 
formal or infomal (other than an action by or in the right of the Corporation) (an “Action”) by 
reasons of the fact that he or she is or was a director, officer, employee or agent of the 
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Corporation (a “Corporate Person”)), or is or was servkng at the request of the Corporation as a 
director, officer, employee, agent, partner, trustee or member or in another authorized capacity 
(collectively, an “Authorized Capacity”) of or for another corporation, unincorporated 
association, business trust, partnership, joint venture, hust or other legal entity, whether or not 
organized or formed for profit (collectively, “Another Entity”), against expenses (including 
attorneys’ fees), judgments, penalties, fines and mounts paid in settlement actually and 
reasonably incurred by him or her in connection with such Action (“Expenses”) if he or she acted 
in good f ~ t h  and in a manner he or she reasonably believed to be in or not opposed to the best 
interests of the Corporation, and, with respect to any c;rirnind action or proceeding, had no 
reasonable cause to believe his or her coiiduct was unlawful, The termination of any Action by 
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall 
not, of itself, create a presumption that the pason did not act in good faith and in a manner 
which he or”; she reasonably believed to be in or not opposed to the best interests of the 
Corporation, or), with respect to any criminal action or proceeding, that the person had reasonable 
cause to believe his or her conduct was unlawful. 

Section 8.2. Litigation by or in the Right of the Corporation. The Corporation shall 
inded@.any person who was or is a party or is threatened to be made a party to m y  action by 
or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he 
or she is or was a Corporate Person, or was serving at the request of the Corporation in an 
Authorized Capacity of or for Another Entity against Expenses actually and reasonably incurred 
by him or her in connection with that defense or settlement of such action if he or she acted in 
good faith and in a manner he or she reasonably believed to be in or not opposed to the best 
interests of the Corpoi-ation, 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 for willkl 
negligence or misconduct in the performance of his or her duty to the Corporation unless and 
only to the extent that a court of equity or the court in which such action was pending shall 
determine upon application that, despite the adjudication of liability but in view of all the 
cirmnstances of the case, such person is fairly and reasonably entitled to indemnity for such 
expenses which such court of equity or o.ther court shall deem proper. 

Section 8.3. Successfid Defense. To the extent that a person who is or was a Corporate 
Person or is or was serving in an Authorized Capacity of Another Entity at the request of the 
Corporation and has been successful on the merits or otherwise in defense of any action, refmed 
to in Section 8.1 or 8.2 of this Article, or in defense of any claim, issue or matter therein, he or 
she shall be indemnified against Expenses actually and reasonably incurred by him or her in 
connection therewith. 

Section 8.4. Determination of Conduct. Any indemnification under Section 8.1 or 8.2 of 
this Article (unless ordered by a court) shall be made by the Corporation only upon a 
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determination that indemnification of the person is proper in the circumstances because he or she 
has met the applicable standard of conduct set forth in said Section 8.1 or 8.2. Such 
determination shall be made (a) by the Board of Directors by a majority vote of a quorum 
consisting of directors not at the time parties to such action, suit or proceeding, or (b) if a quorum 
cannot be obtained, by a majority vote of a committee duly designated by the Board of Directors 
(in which designation directors who are parties may participate) consisting of two or more 
directors not at the time a party to such action, suit or proceeding, or (c) by special legal counsel, 
or (d) by the stockholders, provided, however, that shares owned by or voted under the control of 
persons who are at the time parties to such action, suit or proceeding may not be voted on the 
determination. 

Section 8.5. Advance Payment. The Corporation shall advance Expenses reasonably 
incurred by any Corporate Person in any Action in advance of the final disposition thereof upon 
the undertaking of such party to repay the advance unless it is ultiinately determined that such 
party is entitled to indemnification hereunder, if (a) the indemnitee furnishes the Corporation a 
written affirmation of his or her good faith belief that he or she has satisfied the standard of 
conduct in Section 8.1 or 8.2 and (b) a determination is made by those malcitlg the decision’ 
pursuant to Section 8.4 that the facts then lmown would not preclude indemnification under these 
B y-Laws. 

Section 8.6. By-Law Not Exclusive. The indemnification provided by this Article 8 shall 
not be deemed exclusive of any other rights to which any person may be entitled under any by- 
law, agreement, vote of stockholders or disinterested directors, or ohmvise, both as to action in 
his or her official capacity and as to action in another capacity while holding such office, and 
shall continue as to a person who has ceased to be a director, officer, employee or agent and shall 
inure to the benefit of the heirs, executors and administrators of such a person. 

Section 8.7. hsurance. The Corporation may purchase and maintain insurance on behalf 
of any person who is or was a Corporate Person or is or was serving at the request of the 
Corporation in an Authorized Capacity of or for Another Entity against any liability asserted 
against him or her and incurred by him or her in my such capacity, or arising out of his or her 
status as such, whether or not the Corporation would have the power to indemnify him or her 
against such liability under the provisions of this Article 8 or the Delaware General Corporation 
Law. 

Section 8.8. Effect of Invalidity. The invalidity or unenforceability of any provision of 
this Article 8 shall not affect the validity or enforceability of the remaining provisions of this 
Article 8. 
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Section 8.9. Definition of Corporation. For purposes of this Article 8, references to “the 
Corporation” shall include, in addition to the surviving or resulting corporation, any constituent 
corporation (including any constituent of a constituent) absorbed in a consolidation or merger. 

Section 8.10, Change in Law. Notwithstanding the foregoing provisions of Article 8, the 
Corpor&ion shall indemnify any person who is or was a Corporate Person or is or was serving at 
the request of the Corporation in an Authorized Capacity of or for Another Entity to the full 
extent permitted by the Delaware General Corporation Law or by any other applicable law, as 
may from time to time be in effect. 

ARTICLE IX 

.- i. MISCELLANEOUS 

Section 9.1, Stock of Otlier Corporations or Other Interests. Unless otherwise ordered 
by the Board of Directors? the Treasurer, Secretary, and such attorneys or agents of the 
Chrporation as may be Eroin time to time authorized by the Board of Directors, shall have full 
power and authority on behalf of this Corporation to attend and to act and vote in person or by 
proxy at any meeting of the holders or securities of any corporation or other entity in which this 
Corporation may o m  or hold shares or other securities, and at such meetings shall possess and 
may exercise all the rights and powers incident to the ownership of such shares or other 
securities which this Corporation, as the owner or holder thereof, might have possessed and 
exercised if present, The Treasurer, Secretary, or such attorneys or agents, may also execute and 
deliver on behalf of this Corporation powas of attorney, proxies, consents, waivers, and other 
instruments relating to the shares or securities owned or held by this Corporation. 
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