Exhibit 3.1
PERKINELMER, INC. BY-LAWS
Amended and Restated as of April 28, 2009
ARTICLE 1.
Stockholders.

1. Place of Meetings. All meetings of stockholdgnall be held within Massachusetts unless the Iggiof Organization permit the
holding of stockholder meetings outside Massachsisetwhich event such meetings may be held eitliggin or without Massachusetts.
Meetings of stockholders shall be held at the fpadooffice of the corporation unless a differetdqe is fixed by the Directors or the Chairman
of the Board and stated in the notice of the mgetin

2. Annual Meetings. The annual meeting of stockéiddhall be held on the fourth Tuesday of Apriééch year (or if that be a legal
holiday in the place where the meeting is to be hah the next succeeding full business day) 806:clock A.M., unless a different hour is
fixed by the Directors or the Chairman of the Boandl stated in the notice of the meeting. The mepdor which the annual meeting is to be
held, in addition to those prescribed by law, by Articles of Organization or by these By-Laws, nib@yspecified by the Directors or the
Chairman of the Board and shall be as specifigdemotice of the meeting and only business wishich purposes may be conducted at the
meeting. If no annual meeting is held in accordamitle the foregoing provisions, a special meetirayrbe held in lieu thereof and any action
taken at such meeting shall have the same effaéttasen at the annual meeting.

3. Special Meetings. Special meetings of stockhsldeay be called by the President or by the Dirscio addition, upon written
application of one or more stockholders who aréledtto vote and who hold at least the Requirect&#age (as defined below) of the capital
stock entitled to vote at the meeting (the “VotBigck”), special meetings shall be called by ther&ary, or in case of the death, absence,
incapacity or refusal of the Secretary, by any odffcer. For purposes of this Section 3, the “Riegd Percentage” shall be 40% or such lesser
percentage as shall constitute the maximum pergemarmitted by law for this purpose. Any requestdf call of special meeting of
stockholders (a “Call”) by the holders of the RegdiPercentage of the Voting Stock shall be govehyeand subject to the following:

(a) Any stockholder of record seeking to solicuests for a Call pursuant to this Section 3 swhotify the corporation in writing to t
Secretary of the corporation, and such writtenfizatiion shall set forth the reason or reasongHerCall and the purpose or purposes of such
special meeting and the information required bytiSac 3(b) and/or Section 14(b), as applica



(b) No solicitation of stockholder requests foralCa “Call Solicitation”)may be commenced (I) before the Call Request RelBatd, a:
defined in paragraph (c) of this Section 3, ordiiying the period of 90 days following the mostaet meeting of the stockholders of the
corporation.

(c) In order that the corporation may determinedfoekholders entitled to request a Call, the Badirirectors of the corporation shall
fix a record date (the “Call Request Record DatAt)y stockholder of record seeking to solicit stieakler requests for a Call shall, with
delivery to the corporation of the written infornmat specified in paragraph (a), request in writingt the Board of Directors fix the Call
Request Record Date. The Board of Directors siithin 10 days after the date on which such reqisasiceived, adopt a resolution fixing the
Call Request Record Date, and such Call RequesirBé&xate shall be not more than 10 days after #te dpon which such resolution is
adopted by the Board of Directors.

(d) All requests for a Call and revocations thergwdll be delivered to the corporation no latenttie 30th day (the “Delivery Date”)
after the Call Request Record Date.

(e) Any stockholder may revoke a prior requestf@all or opposition to a Call by an instrumentviriting delivered prior to the Delivel
Date.

(H Promptly after the Delivery Date, requestsdoCall and revocations thereof shall be countedvanified by an independent party
selected by the corporation.

(9) If, in response to any Call Solicitation, thalders of record of the Required Percentage o¥ihteng Stock as of the Call Request
Record Date submit valid and unrevoked requesta foall no later than the Delivery Date, the Baafr@irectors of the corporation shall fix a
record date and a meeting date for the specialingggtrovided that the date to be fixed for sucletimg shall be no earlier than 60 days or |
than 90 days after the Delivery Date, and providether that the Board of Directors shall not béigdied to fix a meeting date or to hold any
meeting of stockholders within 60 days of the reetteduled meeting of the stockholders of the caitjmr.

(h) In the absence of a quorum at any special mgetlled pursuant to a Call Solicitation, suchcigdeneeting may be postponed or
adjourned from time to time only by the officertb& corporation entitled to preside at such meeting

(i) If a Call Solicitation does not receive the popt of the holders of record of the Required Patage of the Voting Stock, no subseq:
Call may be made or solicited by any stockholdeirdya period of 90 days after the Delivery Date.

4. Notice of Meetings. A written notice of every etiag of stockholders, stating the place, datetemd thereof, and the purposes for
which the meeting is to be held, shall be giverthgySecretary or other person calling the meetingast seven days and no more than 60 days
before the meeting to each stockholder entitlezbte
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thereat and to each stockholder who, by law, byAttiieles of Organization or by these By-Laws, igiled to such notice. A stockholder may
waive any notice required by law, the Articles ab@nization or these By-laws before or after thie @dad time stated in the notice. The waiver
shall be in writing, be signed by the stockholdetitked to the notice and be delivered to the coation for inclusion with the records of the
meeting. A stockholder’s attendance at a meetegwéives objection to lack of notice or defectigice of the meeting, unless the
stockholder at the beginning of the meeting objaxtsolding the meeting or transacting busineshatneeting; and (b) waives objection to
consideration of a particular matter at the meettirag is not within the purpose or purposes desdrih the meeting notice, unless the
stockholder objects to considering the matter wihenpresented.

5. Quorum. Unless the Articles of Organization otfise provide, a majority in interest of all staskued, outstanding and entitled to \
on any matter shall constitute a quorum with resfiethat matter, except that if two or more classestock are outstanding and entitled to
as separate classes, then in the case of eaclelagsha quorum shall consist of a majority in iestiof the stock of that class issued,
outstanding and entitled to vote.

6. Adjournments. Except as provided in Section ghaf Article |, any meeting of stockholders mayas§ourned to any other time and to
any other place at which a meeting of stockholdsag be held under these By-Laws by the stockholgiessent or represented at the meeting,
although less than a quorum, or by any officertletito preside or to act as secretary of suchinggef no stockholder is present. It shall not
be necessary to notify any stockholder of any adjment. Any business which could have been traadaatt any meeting of the stockholder
originally called may be transacted at any adjowentithereof.

7. Voting and Proxies. Each stockholder shall have vote for each share of stock entitled to veld by him of record according to the
records of the corporation and a proportionate fata fractional share so held by him, unless wtise provided by the Articles of
Organization. A stockholder may vote his or hershan person or may appoint a proxy to vote oentfise act for him by signing an
appointment form, either personally or by his atey-in-fact. An appointment of a proxy is effectivben received by the Secretary or other
officer or agent authorized to tabulate votes. Wsiletherwise provided in the appointment form, guo@ntment is valid for a period of 11
months from the date the stockholder signed the far, if it is undated, from the date of its red¢dip the officer or agent. An appointment of a
proxy is revocable by the stockholder unless thgpagment form conspicuously states that it isvioeable and the appointment is coupled
an interest, as defined in the Massachusetts Besi@erporation Act, as in effect from time to tiftlee “MBCA”). An appointment made
irrevocable is revoked when the interest with wtitdh coupled is extinguished. The death or incétyaf the stockholder appointing a proxy
shall not affect the right of the corporation ta@ggt the proxy’s authority unless notice of thetles incapacity is received by the Secretary or
other officer or agent authorized to tabulate viiefore the proxy exercises his or her authorityeurihe appointment. A transferee for valus
shares subject to an irrevocable appointment magkeethe
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appointment if he or she did not know of its existe when he or she acquired the shares and themoeasof the irrevocable appointment was
not noted conspicuously on the certificate repriisgrihe shares or on the information statemenskiares without certificates. Subject to the
provisions of Section 7.24 of the MBCA, or any se&3or Section thereto, and to any express limitatiothe proxy’s authority appearing on
the face of the appointment form, the corporat®arititled to accept the proxy’s vote or otheracts that of the stockholder making the
appointment.

8. Action at Meeting. When a quorum is presentvitite of a majority of the stock present or repnése and voting on a matter (or if
there are two or more classes of stock entitlatbte as separate classes, then in the case ofeebltlass, the vote of a majority of the stock
of that class present or represented and votirg roatter), except where a larger vote is requiseld, the Articles of Organization or these
By-Laws, shall decide any matter to be voted otheystockholders other than an election of directArnominee for director shall be elected
to the Board of Directors if the votes cast forrsmominee’s election exceed the votes cast agsurcst nominee’s election; provided, however,
that directors shall be elected by a pluralitytef votes cast at any meeting of stockholders shatGontested Election Meeting (as defined
below). A meeting of stockholders shall be a “Csted Election Meeting” if, as of the day immedigteieceding the date of the corporation’s
first notice to stockholders of such meeting semspant to Section 4 of Article | of these By-laws,such date is stated in such notice, either
(i) there is any person nominated for election dgector at such meeting who was not nominateelection as a director by the Board of
Directors, and such nomination other than by tharBef Directors has not been withdrawn, or (i§rehare more persons nominated for
election as directors at such meeting than thereliaectors to be elected at such meeting. No tsiiall be required for such election unless
requested by a stockholder present or represehthd eneeting and entitled to vote in the electibime Corporation shall not directly or
indirectly vote any share of its stock. Nothinghis Section shall be construed as limiting thétriof this Corporation to vote shares of stock
held directly or indirectly by it in a fiduciary pacity. In the event that a vote of stockholderthef Corporation is required to approve an
agreement to consolidate this Corporation with la@otorporation to form a new corporation, or tageehis Corporation into another
corporation, or to merge or consolidate anothepation into this Corporation, the vote of twords of each class of stock of this Corpora
outstanding and entitled to vote on the questioting separately, shall be necessary for the aghsuch agreement.

9. Action without Meeting. Any action to be takepdiockholders may be taken without a meetinglitaickholders entitled to vote on
the matter consent to the action by a writing fitgth the records of the meetings of stockhold8tsch consent shall be treated for all purposes
as a vote at a meeting.

10. Conduct of Meetings. The Board of Directors radgpt such rules, regulations and procedurehi&conduct of any meeting of
stockholders as it shall deem appropriate, inclgigiithout limitation such guidelines and proceduaest may deem appropriate regarding the
participation by means of remote communication of
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stockholders and proxyholders not physically preséa meeting. Except to the extent inconsistetit such rules, regulations and procedures
as adopted by the Board of Directors, the presidifiger of any meeting of stockholders shall hétwe right and authority to prescribe such
rules, regulations and procedures and to do ali agts as, in the judgment of such presiding affiaee appropriate for the proper conduct of
the meeting. Such rules, regulations or proceduvbhsther adopted by the Board of Directors or pibed by the presiding officer of the
meeting, may include, without limitation, the follng: (a) the establishment of an agenda or orflbusiness for the meeting; (b) rules and
procedures for maintaining order at the meetingthedsafety of those present; (c) limitations deradance at or participation in the meeting to
stockholders, their duly authorized and constityteakies or attorneys or such other persons astshaletermined; (d) restrictions on entry to
the meeting after the time fixed for the commenaaintigereof; and (e) limitations on the time alldite questions or comments by patrticipants.
Unless and to the extent determined by the Boamirefctors or the presiding officer of the meetinggetings of stockholders shall not be
required to be held in accordance with the rulgsasfiamentary procedure.

11. Meetings by Remote Communication. Unless otlsergrovided in the Articles of Organization, iftharized by the Board of
Directors, subject to such guidelines and proceslasethe Board of Directors may adopt, stockholdadsproxyholders not physically present
at a meeting of stockholders may, by means of remommunication: (a) participate in a meeting otkholders; and (b) be deemed present in
person and vote at a meeting of stockholders, geavthat: (1) the corporation shall implement reaste measures to verify that each person
deemed present and permitted to vote at the meleyimgeans of remote communication is a stockhaldg@roxyholder; (2) the corporation
shall implement reasonable measures to provide stockholders and proxyholders a reasonable oppitytto participate in the meeting anc
vote on matters submitted to the stockholdersugtiog an opportunity to read or hear the proceeslofghe meeting substantially concurrently
with such proceedings; and (3) if any stockholdegproxyholder votes or takes other action at theting by means of remote communication,
a record of such vote or other action shall be taaied by the corporation.

12. Form of Stockholder Action.

(a) Any vote, consent, waiver, proxy appointmenoibrer action by a stockholder or by the proxy thieo agent of any stockholder shall
be considered given in writing, dated and signidh lieu of any other means permitted by lawgansists of an electronic transmission that
forth or is delivered with information from whiche corporation can determine (1) that the eleatrtmainsmission was transmitted by the
stockholder, proxy or agent or by a person autlkedrip act for the stockholder, proxy or agent; @&)dhe date on which such stockholder,
proxy, agent or authorized person transmitted betnic transmission. The date on which the ebeit transmission is transmitted shall be
considered to be the date on which it was signid.électronic transmission shall be consideredvedéy the corporation if it has been sent
to any address specified by the corporation foptimgose or, if no address has been specifiethetprincipal office of the corporation,
addressed to the Secretary or other officer ortdggring custody of the records of proceedingsadiolders.
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(b) Any copy, facsimile or other reliable reprodaotof a vote, consent, waiver, proxy appointmermtber action by a stockholder or by
the proxy or other agent of any stockholder magutdestituted or used in lieu of the original writifay any purpose for which the original
writing could be used, but the copy, facsimile thves reproduction shall be a complete reproduatiotine entire original writing.

13. Nomination of Directors

(a) Except for (i) any Directors entitled to beatéal by the holders of any class or series of predestock, (ii) any Directors elected by
the Board of Directors in accordance with Sectiaf Article Il of these Bylaws to fill vacancies in the Board of Director®{ever occurring
or (i) as otherwise required by applicable lawstwck market regulation, only persons who are nateid in accordance with the procedures in
this Section 13 or in Section 3 of Article | shiadl eligible for election as Directors. Nominatiam élection to the Board of Directors at a
meeting of stockholders may be made (x) by oraihection of the Board of Directors or (y) by atgckholder of the corporation who
(1) complies with the notice procedures set font&éction 13(b) or in Section 3 of Article | and {2 a stockholder of record on the date of the
giving of such notice and on the record date ferdhatermination of stockholders entitled to votswath meeting.

(b) To be timely, a stockholder’s notice must beereed in writing by the Secretary at the principtiice of the corporation as follows:
(i) in the case of an election of Directors at anwal meeting of stockholders, not less than 7% ghaipr to the first anniversary of the precec
yeal's annual meeting; provided, however, that in theng¢ that the date of the annual meeting is advhbgemore than 20 days, or delayed by
more than 60 days, from the first anniversary efgtheceding year’'s annual meeting, a stockholdertise must be so received not later than
the close of business on the later of (A) the &th prior to such annual meeting and (B) the sédwvday following the day on which notice of
the date of such annual meeting was mailed or palidiclosure of the date of such annual meetingmede, whichever first occurs; or (ii) in
the case of an election of Directors at a specédting of stockholders, provided that the Boar®ioéctors has determined that Directors shall
be elected at such meeting, not later than the dbbusiness on the later of (x) the 75th dayrgocsuch special meeting and (y) the seventh
day following the day on which notice of the datesach special meeting was mailed or public disolesf the date of such special meeting
was made, whichever first occurs. In no event ghalladjournment or postponement of a stockholdeegting (or the public announcement
thereof) commence a new time period (or extendtiamy period) for the giving of a stockholder’s rogti

The stockholder’s notice to the Secretary shalfcat:

(A) as to each proposed nominee



(1) such person’s name, age, business addres# &ndyn, residence address,
(2) such person'’s principal occupation or employten

(3) the class or series and number of shares ok siiothe corporation which are, directly or inditly, beneficially owned b
such person,

(4) a description of all direct and indirect comgation and other material monetary agreementsjgeraents and
understandings during the past three years, andtaey material relationships, between or amongha)stockholder, the beneficial owner, if
any, on whose behalf the nomination is being maudketlae respective affiliates and associates dfttoers acting in concert with, such
stockholder and such beneficial owner, on the @ralhand (y) each proposed nominee, and his aebpective affiliates and associates, or
others acting in concert with such nominee, orother hand, including all information that would fegjuired to be disclosed pursuant to
Item 404 of Regulation S-K under the Securitiestiaxge Act of 1934 (the “Exchange Act”) (or any ®g3or provision thereto) if the
stockholder making the nomination and any benédfaiaer on whose behalf the nomination is madengradfiliate or associate thereof or
person acting in concert therewith were the “regidt for purposes of such Item and the proposedinee were a director or executive officer
of such registrant, and

(5) any other information concerning such persat thust be disclosed as to nominees in proxy satichs pursuant to
Regulation 14A under the Exchange Act (or any ssea@eregulation thereto); and

(B) as to the stockholder giving the notice andlbgeeficial owner, if any, on whose behalf the nuatibn is being made
(1) such stockholder’'s name and address, as tipsaan the corporation’s books,

(2) the class or series and number of shares ok siiothe corporation which are, directly or inditly, beneficially and of
record, owned by such stockholder and such beaébeuiner,

(3) a description of any agreement, arrangementnderstandings between such stockholder and/orlseroficial owner
and each proposed nominee and any other persarsons (including their names) pursuant to whiehntbmination(s) are to be made by such
stockholder or who may participate in the solieiatof proxies in favor of electing such nomineg(s)

(4) a description of any agreement, arrangemeuanderstanding (including any derivative or shorsipons, profit interests,
options, warrants, stock appreciation or similght$, hedging transactions, and borrowed or loahages) that has been entered into by, or on
behalf of, such stockholder or such beneficial owtiee effect or intent of which is to mitigate $o®, manage risk or benefit of share price
changes for, or increase or decrease the votingpofysuch stockholder or such beneficial ownehwéspect to shares of stock of the
corporation,
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(5) any other information relating to such stocklesland such beneficial owner that would be reguioebe disclosed in a
proxy statement or other filings required to be madconnection with solicitations of proxies fbetelection of such nominee in a Contested
Election Meeting (even if an election contest it ingolved) pursuant to Section 14 of the ExchaAge(or any successor provision thereto)
and the rules and regulations promulgated theragunde

(6) a representation that such stockholder andidn beneficial owner intends to appear in persdoyqeroxy at the meeting
to nominate the person(s) named in its notice, and

(7) a representation whether such stockholder amsaich beneficial owner intends or is part of augravhich intends (x) to
deliver a proxy statement and/or form of proxy tdders of at least the percentage of the Corparatioutstanding capital stock reasonably
believed by such stockholder or such beneficial@wvta be sufficient to elect the nominee (and seghesentation shall be included in any ¢
proxy statement and form of proxy) and/or (y) ottiee to solicit proxies from shareholders in suppdisuch nomination (and such
representation shall be included in any such dation materials).

Not later than 10 days after the record date ofriketing, the information required by Items (A)(%)-and (B)(1)-(5) of the prior
sentence shall be supplemented by the stockhotdeiding updated information as of the record dateaddition, to be effective, the
stockholder’s notice must be accompanied by théewriconsent of the proposed nominee to servelaeator if elected. The corporation may
require any proposed nominee to furnish such ottiermation as may reasonably be required to deterie eligibility of such proposed
nominee to serve as a Director of the corporatimhta assess the independence of such proposede®mi stockholder shall not have
complied with this Section 13(b) if the stockholder beneficial owner, if any, on whose behalf timenination is made) solicits proxies in
support of such stockholder's nominee in contrawvendf the representations with respect theretaired by this Section 13(b).

(c) The chairman of any meeting of stockholderdl $tave the power and duty to determine whethesraination was made in
accordance with the provisions of this Sectiondl®] if the chairman should determine that a noriinatas not made in accordance with the
provisions of this Section 13, the chairman shaliieclare to the meeting and such nomination sisalbe brought before the meeting.

(d) Except as otherwise required by law, nothinthia Section 13 shall obligate the corporatiomhaerBoard of Directors to include in
any proxy statement or other stockholder commuigioatistributed on behalf of the corporation or Beard of Directors information with
respect to any nominee for Director submitted Isyogkholder.
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(e) Notwithstanding the foregoing provisions ofstiiection 13, if the stockholder (or a qualifiedresentative of the stockholder) does
not appear at the annual or special meeting okktilders of the corporation to present a nominatioich nomination shall be disregarded,
notwithstanding that proxies in respect of suctevoty have been received by the corporation. Fqrgses of this Section 13, to be consid
a qualified representative of the stockholder, m@e must be authorized by a written instrumentetex by such stockholder or an electronic
transmission delivered by such stockholder to acséich stockholder as proxy at the meeting ofidtoltlers and such person must produce
such written instrument or electronic transmissimma reliable reproduction of the written instrurher electronic transmission, at the meeting
of stockholders.

(f) For purposes of this Section 13, “public distlee” shall include disclosure in a press releapented by the Dow Jones New Service,
Associated Press or comparable national news seovil a document publicly filed by the corporatisith the Securities and Exchange
Commission pursuant to Sections 13, 14 or 15(dh@fExchange Act (or any successor provisions tbere

14. Notice of Business at Meetings

(a) At any meeting of the stockholders, only sughibess shall be conducted as shall have beenrfyrdpeught before the meeting. To
be properly brought before a special meeting, lssirmust be brought before the meeting in accoedaith Article 1 Section 3 or Article 1
Section 13 of these By-laws. To be properly brouzgfore an annual meeting, business must be

(1) specified in the notice of meeting (or any deppent thereto) given by or at the direction of Buard of Directors,
(2) otherwise properly brought before the meetipgbat the direction of the Board of Directors, or
(3) properly brought before the meeting by a stobdér.

For business to be properly brought before an dnrmaating by a stockholder, (i) if such businedates to the nomination of a
person for election as a Director of the corporgttbe procedures in Section 13 of Article | ofsddy-laws must be complied with and (ii) if
such business relates to any other matter, the&ssimust (x) constitute a proper matter under démssetts law for stockholder action and
(y) be within the purposes specified in the cortioras notice of meeting and the stockholder mégti{ave given timely notice thereof and
provided all required information in writing to ti8ecretary in accordance with the procedures sSkiction 14, (B) be a stockholder of record
on the date of the giving of such notice and onréfoerd date for the determination of stockholdsgritled to vote at such annual meeting and
(C) be entitled to vote at such annual meeting.

(b) To be timely, a stockholder’s notice must beereed in writing by the Secretary at the principtiice of the corporation not less than
75 days prior to the first

-0-



anniversary of the preceding yeagnnual meeting; provided, however, that in thenethat the date of the annual meeting is advahgedore
than 20 days, or delayed by more than 60 days, fhenfirst anniversary of the preceding year's ahmueeting, a stockholder’s notice must be
so received not later than the close of businegbetater of (A) the 75th day prior to such annuakting and (B) the seventh day following
the day on which notice of the date of such anmegting was mailed or public disclosure of the dditeuch annual meeting was made,
whichever first occurs. In no event shall the adjouent or postponement of a stockholders’ meetinghe public announcement thereof)
commence a new time period (or extend any timeogdgfor the giving of a stockholder’s notice.

The stockholder’s notice to the Secretary shalfcat:
(A) as to each matter the stockholder proposesing fbbefore the annual meeting
(1) a brief description of the business desirebedrought before the annual meeting,
(2) the reasons for conducting such business arthaal meeting, and

(3) the text of the proposal (including the exaot of any resolutions proposed for consideratiosh, & such business
includes a proposal to amend the By-laws, the eieattof the proposed amendment); and

(B) as to the stockholder giving the notice andlibeeficial owner, if any on whose behalf the psads being made
(1) the name and address of such stockholderegsaipear on the Corporation’s books, and of sedeficial owner,

(2) the class or series and number of shares ok siiothe Corporation that are, directly or inditgcowned, beneficially and
of record, by such stockholder and such benefaiaier,

(3) a description of any material interest of sattkholder and such beneficial owner and the smeaffiliates and
associates of, or others acting in concert witbhsstockholder and such beneficial owner in sudirtass,

(4) a description of any agreement, arrangemeunhderstanding between such stockholder and/or Isecéficial owner and
any other person or persons (including their nanmesypnnection with the proposal of such businegsstm may participate in the solicitation
proxies in favor of such proposal,

(5) a description of any agreement, arrangemeunnderstanding (including any derivative or shoifions, profit interests,
options, warrants, stock appreciation or similghts, hedging transactions, and borrowed or
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loaned shares) that has been entered into by, beloalf of, such stockholder or such beneficial erythe effect or intent of which is to
mitigate loss to, manage risk or benefit of shareepchanges for, or increase or decrease theg/ptimer of, such stockholder or beneficial
owner with respect to shares of stock of the Cation,

(6) any other information relating to such stocklesland such beneficial owner that would be reguioebe disclosed in a
proxy statement or other filings required to be smadconnection with solicitations of proxies farch business proposed pursuant to Sectic
of the Exchange Act (or any successor provisioretio and the rules and regulations promulgatectthmeler,

(7) a representation that such stockholder intém@ppear in person or by proxy at the annual mget bring such busine
before the meeting, and

(8) a representation whether such stockholder amsdich beneficial owner intends or is part of augravhich intends (x) to
deliver a proxy statement and/or form of proxy tdders of at least the percentage of the Corparatioutstanding capital stock reasonably
believed by such stockholder or such beneficialewvta be sufficient to approve or adopt the proptaad such representation shall be
included in any such proxy statement and form okpy and/or (y) otherwise to solicit proxies frofmaseholders in support of such proposal
(and such representation shall be included in ao solicitation materials).

Not later than 10 days after the record date ofribeting, the information required by Items (A)&B)d (B)(1)-(6) of the prior
sentence shall be supplemented by the stockhofderding updated information as of the record dBtetwithstanding anything in these By-
laws to the contrary, no business shall be condustt@ny annual meeting of stockholders except@omance with the procedures set forth in
this Section 14; provided that nothing in this 8#ctl4 shall be deemed to affect any rights ofldtotders to request inclusion of proposals in
the Corporation’s proxy statement pursuant to Rdie-8 under the Exchange Act or any successor Rugeockholder (or beneficial owner on
whose behalf the proposal is made) shall not hawgptied with this Section 14 if the stockholder femeficial owner, if any, on whose behalf
the proposal is made) solicits proxies in suppbsguth stockholder’s proposal in contraventionhaf tepresentations with respect thereto
required by this Section 14.

(c) The chairman of any meeting of stockholderdl $tzave the power and duty to determine whethepraination was made in
accordance with the provisions of this Sectionald if the chairman should determine that a noriinatas not made in accordance with the
provisions of this Section 14, the chairman shaliieclare to the meeting and such nomination sisalbe brought before the meeting.

(d) Except as otherwise required by law, nothinthia Section 14 shall obligate the corporatiomtharBoard of Directors to include in
any proxy statement or other stockholder commuigioatistributed on behalf of the corporation or Beard of Directors information with
respect to any nominee for Director submitted Isyogkholder.
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(e) Notwithstanding the foregoing provisions ofstiiection 14, if the stockholder (or a qualifiedresentative of the stockholder) does
not appear at the annual or special meeting okktilders of the corporation to present a nominatioich nomination shall be disregarded,
notwithstanding that proxies in respect of suctevoty have been received by the corporation. Fqrgses of this Section 14, to be consid
a qualified representative of the stockholder, m@e must be authorized by a written instrumentetex by such stockholder or an electronic
transmission delivered by such stockholder to acséich stockholder as proxy at the meeting ofidtoltlers and such person must produce
such written instrument or electronic transmissimma reliable reproduction of the written instrurher electronic transmission, at the meeting
of stockholders.

(f) For purposes of this Section 14, “public distlee” shall include disclosure in a press releapented by the Dow Jones New Service,
Associated Press or comparable national news seovil a document publicly filed by the corporatisith the Securities and Exchange
Commission pursuant to Sections 13, 14 or 15(dh@fExchange Act or any successor provision thereto

ARTICLE I1.
Directors.

1. Powers. The business of the corporation shathéeaged by a Board of Directors who may exerdigéeapowers of the corporation
except as otherwise provided by law, by the Araé& Organization or by these By-Laws. In the ew#dra vacancy in the Board of Directors,
the remaining Directors, except as otherwise peidy law, may exercise the powers of the full Blaantil the vacancy is filled.

2. Number and Election. The number of Directorschtshall constitute the whole Board of Directoralshe such number, not less than
three nor more than thirteen, as shall be fixegdig of the stockholders or the Board of Direct@ring the time periods specified in this
Section 2, the Board of Directors shall be dividtd three classes in respect of term of officehegass to contain, as nearly as possible, one-
third of the whole number of the Board. Of the Bbaf Directors elected at the Annual Meeting ofcRtwlders in 1975, the members of one
class shall serve until the Annual Meeting of Staiillers held two years following their electiondahe members of the third class shall serve
until the Annual Meeting of Stockholders held thyears following their election; provided, howeviirat in each case Directors shall serve
until their successors shall be elected and gaedlifAt each Annual Meeting of Stockholders, comnrenwith the Annual Meeting in 1976
through and including the Annual Meeting in 199t successors of the Directors of the class wleyagstexpire in that year shall be electe
serve until the Annual Meeting of Stockholders hélee years next following (and until their suct#s shall be duly elected and qualified)
that the term of one class of Directors shall expireach year. At each
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Annual Meeting of Stockholders, commencing with Areual Meeting in 1996, the successors of the @ims whose terms expire in that year

shall be elected to serve until the Annual Meeth§tockholders held in the following year (andilthieir successors shall be duly elected and
qualified), so that, upon the expiration in 1998h# terms of the Directors elected at the Annuaétihg in 1995, all Directors shall be elected

to hold office for a one-year term (and until th&iiccessors shall be duly elected and qualified).

3. Vacancies. A vacancy in the Board of Directbmyever occurring, unless and until filled by thec&holders, may be filled by the
Directors.

4. Change in Number of the Board. The number oBtbard of Directors may be increased or decreasddae or more additional
Directors elected at any special meeting of theldtolders or by a vote of a majority of the Direstthen in office. For so long as the Directors
are divided into classes in accordance with thedesf Section 2 of this Article Il, Directors whoeeelected to fill vacancies, whether or not
created by an enlargement of the Board, shall peréipned among the classes so as to make alledassnearly equal in number as possible.
Directors who are elected to fill vacancies, whetitenot created by an enlargement of the Boara) skrve until the expiration of the term of
his or her predecessor and until his or her suocéssluly elected and qualified. No decrease értimber of the Board of Directors shall
shorten the term of any incumbent Directors.

5. Resignation and Retirement. Any Director maygredy delivering his written resignation to theoration at its principal office or to
the Chairman of the Board, the President or theeSaty. Such resignation shall be effective upaeirg unless it is specified to be effective at
some other time or upon the happening of some efzgept in special circumstances specifically appd by the Board, a Director shall be
deemed to have retired at the Annual Meeting ofl8tolders following the date the Director shall éattained the age of seventy-two.

6. Removal. A Director may be removed from offieg With or without cause by a vote of two-thirdslné stock outstanding and entitled
to vote in the election of Directors, provided thHa Directors of a class elected by a particUes<of stockholders may be removed only by
the vote of two-thirds of the shares of such clalsih are outstanding and entitled to vote or @)dause by vote of a majority of the Directors
then in office. A Director may be removed for caosdy after reasonable notice and opportunity thvéard before the body proposing to
remove him.

7. Meetings. Regular meetings of the Directors tmayeld without call or notice at such places, imithr without Massachusetts, and at
such times as the Directors may from time to tirmeetnine, provided that any Director who is absémén such determination is made shal
given notice of the determination. A regular megtf the Directors may be held without a call ofic®at the same place as the annual
meeting of stockholders, or the special meeting irelieu thereof, following such meeting of stookdters.
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Special meetings of the Directors may be held gitimme and place, within or without Massachusetesignated in a call by the
Chairman of the Board, the President, Treasuréwomor more Directors.

The Board of Directors may permit any or all Diggstto participate in a regular or special meekipgor conduct the meeting
through the use of, any means of communication bighvall Directors participating may simultaneousgar each other during the meeting. A
Director participating in a meeting by this meamsansidered to be present in person at the meeting

8. Notice of Special Meetings. Notice of a speniakting of the Directors shall be given to eacte&tor at least 24 hours before the
meeting by the Secretary or any Assistant Secretariy case of the death, absence, incapacitgfasal of such persons, by the officer or one
of the Directors calling the meeting. All noticesDirectors shall conform to the requirements aft®a 12 of Article V of these By-laws. A
Director may waive any notice before or after théedand time of the meeting. The waiver shall beriting, signed by the Director entitled to
the notice, or in the form of an electronic transsion by the Director to the corporation, and fikdth the minutes or corporate records. A
Director’s attendance at or participation in a meeting waargy required notice to him of the meeting untessDirector at the beginning of t
meeting, or promptly upon his arrival, objects tdding the meeting or transacting business at teetimg and does not thereafter vote for or
assent to action taken at the meeting.

9. Quorum. At any meeting of the Directors, a mgjasf the Directors then in office shall constiéud quorum. Less than a quorum may
adjourn any meeting from time to time without fugtimotice.

10. Action at Meeting. At any meeting of the Dimarstat which a quorum is present, the vote of artgjof those present, unless a
different vote is specified by law, by the ArticlesEOrganization or by these By-Laws, shall beisight to take any action.

11. Action by Consent. Any action required or pétedi to be taken by the Directors may be takenmwitla meeting if the action is taken
by the unanimous consent of the members of thedBafaDirectors. The action must be evidenced by@nmore consents describing the
action taken, in writing, signed by each Directurdelivered to the corporation by electronic traission, to the address specified by the
corporation for the purpose or, if no address lestspecified, to the principal office of the cagion, addressed to the Secretary or other
officer or agent having custody of the recordsmicpedings of Directors, and included in the miswefiled with the corporate records
reflecting the action taken. Action taken undes tBection 11 is effective when the last Directgnsior delivers the consent, unless the consen
specifies a different effective date. A consennhsijor delivered under this Section 11 has theeffiea meeting vote and may be described as
such in any document.
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12. Committees. The Directors may, by vote of aamiiyj of the Directors then in office, elect frofmeir number an executive committee
or other committees and may by like vote deledatesto some or all of their powers except thoselwbiy law, the Articles of Organization or
these By-Laws they are prohibited from delegatkxgept as the Directors may otherwise determing sash committee may make rules for
the conduct of its business, but unless otherwigeiged by the Directors or in such rules, its bess shall be conducted as nearly as may
the same manner as is provided by these By-LawthéoDirectors.

ARTICLE IlI.
Officers.

1. Enumeration. The officers of the corporationlistansist of a Chairman of the Board, Presideng or more Vice Presidents, a
Treasurer, a Secretary and such other officerseaBirectors may determine. Such other officers malude, without limiting the foregoing, a
Controller and one or more Assistant Vice Presisleissistant Controllers, Assistant Treasurers/Asgistant Secretaries.

2. Election. The Chairman of the Board, Presidérgasurer and Secretary shall be elected annugaligebDirectors at their first meeting
following the annual meeting of stockholders. Otbificers may be appointed by the Directors at sueleting or at any other meeting. The
Chief Executive Officer shall also have the poveeappoint Assistant Vice Presidents, Assistant Jussrs, Assistant Controllers and Assistant
Secretaries.

3. Qualification. The Chairman of the Board andPesident shall be Directors. No officer need lseoakholder. Any two or more
officers may be held by the same person, providatthe Chairman of the Board and Secretary sbalba the same person, nor shall the
President and Secretary be the same person. Thet&gcshall be a resident of Massachusetts uttessorporation has a resident agent
appointed for the purpose of service of procesy. éfficer may be required by the Directors to gband for the faithful performance of his
duties to the corporation in such amount and withssureties as the Directors may determine.

4. Tenure. Except as otherwise provided by lawthieyArticles of Organization or by these By-Lavwe Chairman of the Board,
President, Treasurer and Secretary shall holdeoffittil the first meeting of the Directors followithe annual meeting of stockholders and
thereafter until his successor is chosen and dgeldr until his earlier death, resignation or remdpand all other officers appointed by the
Directors or by the Chief Executive Officer shatldh office until the first meeting of the Directdidlowing the annual meeting of stockhold:
unless a different term is specified in choosinggpointing them or until his earlier death, resigpn or removal. Any officer may resign by
delivering his written resignation to the corpavatat its principal office or to the Chairman oétBoard, President, or Secretary, and such
resignation shall be effective upon receipt uniessspecified to be effective at some other timneipon the happening of some other event.
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5. Removal. The Directors may remove any officehwair without cause by a vote or a majority of émiire number of Directors then in
office.

6. Chairman of the Board. The Directors shall appaiChairman of the Board. When present he shedlige at all meetings of the
Directors and stockholders and shall have suchr gitneers and duties as are usually vested in theeadf Chairman of the Board as well as
such other powers and duties as may be vestednitbyithe Board of Directors.

7. President. The President shall have generahgsfmn and control of all or a substantial portiofithe operations of the business, as
well as such other power and duties as may bed@stihe President by the Board of Directors, e @hief Executive Officer if other than the
President. In the absence of the Chairman of tteed®Bdhe President shall preside, when preseat| ateetings of the Directors and
stockholders. In the absence or disability of tie€CExecutive Officer, if other than the Presidehe President shall perform the duties and
exercise the powers of the Chief Executive Officer.

8. Chief Executive Officer. The Board of Directatsall appoint, as the Chief Executive Officer cf thompany, the President, the
Chairman of the Board, or any other officer of deeporation as the Board of Directors may deema@piate. The Chief Executive Officer
shall have the ultimate supervision and contrahefoperations of the business.

9. Vice President and Assistant Vice Presidentesbtherwise specified by the Board of Directihrs,Vice President, or if there shall
be more than one, the Vice Presidents in the atelarmined by the Directors, shall, in the absemdadisability of the President, perform the
duties and exercise the powers of the Presidenshaltiperform such other duties and shall havé stiger powers as the Directors or the C
Executive Officer may from time to time prescribe.

An Assistant Vice President shall have such dtiespowers as the Directors or the Chief Execu@iffecer may from time to time
prescribe.

10. Financial Officers. In addition to the electimina Treasurer, the Directors may appoint one arenadditional financial officers. The
Directors may designate one of the officers agsxhief Financial Officer who, subject to the directiof the Directors and the Chief Executive
Officer, shall have overall supervision and contrbthe internal and external financial affairsttoé corporation including financial reporting,
and the management of the assets of the corporagiovell as such other powers and duties as magdied in him by the Directors or the
Chief Executive Officer. He shall have responsipijlcustody and control of all funds, securitied &aluable documents of the corporation
except as the Directors may otherwise provide.

The Treasurer shall, subject to the direction efflirectors, the Chief Executive Officer and thaeERinancial Officer, if there be
one, have general charge of managing the ass#te abrporation. He shall perform such other dugsay
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be vested in him by the Directors, the Chief EximeuOfficer, or the Chief Financial Officer. In tleent the Directors have not designated a
Chief Financial Officer, or, if one is designat@dhis absence or disability, the Treasurer shaliehcustody of all funds, securities and valuable
documents of the corporation except as the Dirsattay otherwise provide.

The Assistant Treasurer, or if there shall be ntloa@ one, the Assistant Treasurers in the ordergéted by the Directors, shall in
the absence or disability of the Treasurer, perfidrenduties and exercise the powers of the Treaandshall perform such other duties and
shall have such other powers as the Directors meany fime to time prescribe.

The Assistant Controller, or if there shall be mitr@n one, the Assistant Controllers in the oragewined by the Directors, shall,
in the absence or disability of the Controller,fpan the duties and exercise the powers of the ©bat and shall perform such other duties
and shall have such other powers as the Directaysfrom time to time prescribe.

11. Secretary and Assistant Secretaries. The $egrghall have the duty and power to give notideslaneetings of stockholders and
Directors, to attend all meetings of stockholderd Rirectors, to prepare minutes of the meetingg@tkholders and Directors, to authenticate
the records of the corporation, to maintain a sledger and prepare lists of stockholders and tddiresses as required, to be custodian of
corporate records and the corporate seal anditoaaftl attest to the same on documents. The AssiStcretary, or if there shall be more than
one, the Assistant Secretaries in the order detemidy the Directors, shall in the absence or digabf the Secretary, perform the duties and
exercise the powers of the Secretary and shalbpersuch other duties and shall have such otheemas the Directors may from time to ti
prescribe.

12. Other Powers and Duties. Each officer shalijext to these By-Laws, have in addition to théetuand powers specifically set forth
in these Bykaws, such duties and powers as are customariiggntto his office, and such duties and powertha®irectors may from time
time designate.

ARTICLE IV.
Capital Stock.

1. Certificates of Stock. If shares are represehyecertificates, at a minimum each share certéicdall state on its face: (a) the name of
the corporation and that it is organized undendie of The Commonwealth of Massachusetts; (bhtrae of the person to whom issued; and
(c) the number and class of shares and the degigraftthe series, if any, the certificate représemhe certificate shall be signed either
manually or in facsimile by the Chairman of the Bbaf Directors, the President or a Vice Presiderat by the Treasurer or any Assistant
Treasurer, and when a certificate is countersidnyea transfer agent or a registrar, other than a
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Director, officer of employee of the corporationch signatures may be facsimiles. In case anyasffidho has signed or whose facsimile
signature has been placed on such certificate Bha# ceased to be such officer before such @atfiis issued, it may be issued by the
corporation with the same effect as if he were saftiber at the time of its issue.

Every certificate for shares of stock which arejeatito any restriction on transfer pursuant toAlicles of Organization, the By-
Laws or any agreement to which the corporationpary, shall have conspicuously noted on the tad#ack of the certificate either the full
text of the restriction or a statement of the exise of such restrictions and a statement thatdhgoration will furnish a copy thereof to the
holder of such certificate upon written request a#ittiout charge. Every certificate issued whendbeporation is authorized to issue more than
one class or series of stock shall set forth ofaite or back either the full text of the prefemsio/oting powers, qualifications and special and
relative rights of the shares of each class arnidssauthorized to be issued or a statement oftis¢edce of such preferences, powers,
qualifications and rights and a statement thattrporation will furnish a copy thereof to the hedabf such certificate upon written request
without charge.

The Directors may authorize the issue of somel@fahe shares of any or all of the corporatioti@sses or series without
certificates. The authorization shall not affecirgls already represented by certificates until Hveysurrendered to the corporation. Within a
reasonable time after the issue or transfer ofeshaithout certificates, the corporation shall stredstockholder a written statement of the
information required by the law to be on certifest

2. Transfers. Subject to the restrictions, if astgted or noted on the stock certificates, shdregok may be transferred on the books of
the corporation by the surrender to the corporatioits transfer agent of the certificate thergfaperly endorsed or accompanied by a written
assignment and power of attorney properly executé@tl,necessary transfer stamps affixed, and witthgroof of the authenticity of signature
as the corporation or its transfer agent may restdgmmequire. Except as may be otherwise requiseld, by the Articles of Organization or
by these By-Laws, the corporation shall be entittetteat the record holder of stock as shown ®bdtoks as the owner of such stock for all
purposes, including the payment of dividends aedriigiht to vote with respect thereto, regardlesanyftransfer pledge or other disposition of
such stock, until the shares have been transfemetle books of the corporation in accordance thighrequirements of these By-Laws.

It shall be the duty of each stockholder to notiifg corporation of his post office address andistdxpayer identification number.

3. Record Date. The Directors may fix in advantieng not more than sixty days preceding the datngfmeeting of stockholders or the
date for the payment of any dividend or the makifhigny distribution to stockholders or the last daywhich the consent or dissent of
stockholders may be effectively expressed for ampgse, as the record date for determining thekbtders having the right to notice of and
to vote
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at such meeting, and any adjournment thereof,eritfint to receive such dividend or distributiorttoe right to give such consent or dissent. In
such case only stockholders of record on such dedate shall have such right, notwithstanding aagdfer of stock on the books of the
corporation after the record date. A determinatibatockholders entitled to notice of or to voteaatockholders’ meeting is effective for any
adjournment of the meeting unless the Board ofddins fixes a new record date, which it shall dihé meeting is adjourned to a date more
than 120 days after the date fixed for the originakting.

4. Replacement of Certificates. In case of thegalieloss or destruction or the mutilation of aiiedte of stock, a duplicate certificate
may be issued in place thereof, upon such ternttseaBirectors may prescribe, including the preg@mteof reasonable evidence of such loss,
destruction or mutilation and the giving of suceémnity as the Directors may require for the pridd@cof the corporation or any transfer ag
or registrar.

5. Issue of Capital Stock. Unless otherwise votgthle stockholders, the whole or any part of angsued balance of the authorized
capital stock of the corporation or the whole oy part of the capital stock of the corporation hieldts treasury may be issued or disposed of
by vote of the Directors, in such manner, for scehsideration and on such terms as the Directogsdegermine.

ARTICLE V.
Miscellaneous Provisions.

1. Fiscal Year. The fiscal year of the corporasball end on the 31st day of December in eachipeahich such date falls on Sunday,
the Sunday next preceding or following the 31st dbpecember in each year, which ever Sunday isese# such 31st day of December.

2. Seal. The seal of the corporation shall, suligeetteration by the Directors, bear its name vioed “Massachusettsgnd the year of it
incorporation.

3. Execution of Instruments. All deeds, leasesisiers, contracts, bonds, notes and other obligaoithorized to be executed by an
officer of the corporation in its behalf shall higreed by the Chairman of the Board and Chief Exgeudfficer or the Treasurer except as the
Directors may generally or in particular cases otlige determine.

4. Voting of Securities. Except as the Directory/ratherwise designate, the Chairman of the Bo&el President the chief financial
officer, Treasurer or Secretary may waive notigeaafl act as, or appoint any person or personst @saproxy or attorney-in-fact for, this
corporation (with or without power of substitutice)any meeting of stockholders or shareholdeengfother corporation or organization, the
securities of which may be held by this corporation
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5. Corporate Records. The original, or attestedesppf the Articles of Organization, By-Laws ardords of all meetings of the
incorporators and stockholders, and the stock mmster records, which shall contain the namedl st@ckholders and the record address and
the amount of stock held by each, shall be keplassachusetts at the principal office of the coapon, or at an office of its transfer agent or
of the Secretary. Said copies and records needlinot kept in the same office. They shall be aldé at all reasonable times to the inspection
of any stockholder for any proper purpose, buttagecure a list of stockholders for the purposgetifing said list or copies thereof or of using
the same for a purpose other than in the intefasiecapplicant, as a stockholder, relative todffairs of the corporation.

6. Evidence of Authority. A certificate by the Setary, or an Assistant Secretary, or a temporacyebary, as to any action taken by the
stockholders, Directors, Executive Committee or afficer or representative of the corporation shalto all persons who rely thereon in good
faith be conclusive evidence of such action.

7. Articles of Organization. All references in teeBy-Laws to the Articles of Organization shalldeemed to refer to the Articles of
Organization of the corporation, as amended arf@ct from time to time.

8. Transactions with Interested Parties. In theabs of fraud, no contract or other transactiowben this corporation and any other
corporation or any firm, association, partnershiperson shall be affected or invalidated by thet flaat any Director or officer of this
corporation is pecuniarily or otherwise interestedr is a director, member or officer of such atberporation or of such firm, association or
partnership or is a party to or is pecuniarily threswise interested in such contract or other @etisn or is in any way connected with any
person or persons, firm, association, partnershimmporation pecuniarily or otherwise interestiegréin; provided that the fact that he
individually or as a director, member or officersafch corporation, firm, association or partnershiguch a party or is so interested shall be
disclosed to or shall have been known by the Bo&firectors or a majority of the Board of Direcddat which action upon any such contract
or transaction shall be taken; any Director magdignted in determining the existence of a quoruthraay vote at any meeting of the Boar
Directors of this corporation for the purpose oftauizing any such contract or transaction wittelfkrce and effect as if he were not so
interested, or were not a director, member or effaf such other corporation, firm, associatiopartnership, provided that any vote with
respect to such contract or transaction must bptaddy a majority of the Directors then in offiveo have no interest in such contract or
transaction.

9. Indemnification.

(a) Actions, Suits and ProceedingBhe corporation shall indemnify each person wias ar is a party or is threatened to be made & part
to any threatened, pending or completed action osyroceeding, whether civil, criminal, admingtve or investigative, by reason of the fact
that he is or was, or has agreed to become, a
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director or officer of the corporation, or is orsvserving, or has agreed to serve, at the reqéiédst corporation, as a director or officer of i
a similar capacity with, another organization oaity capacity with respect to any employee bepédit of the corporation (all such persons
being referred to hereafter as an “Indemnitee”yreason of any action alleged to have been takemitted in such capacity, against all
expenses (including attorneyfgkes), judgments and fines incurred by him or anbi@half in connection with such action, suit argeeding an
any appeal therefrom, unless the Indemnitee skdihlally adjudicated in such action, suit or prediag not to have acted in good faith in the
reasonable belief that his action was in the bastésts of the corporation or, to the extent sualter relates to service with respect to an
employee benefit plan, in the best interests ofptinticipants or beneficiaries of such employeecfieplan. Notwithstanding anything to the
contrary in this Article, except as set forth ircen 6 below, the corporation shall not indemrafy Indemnitee seeking indemnification in
connection with a proceeding (or part thereof)améd by the Indemnitee unless the initiation tbéweas approved by the Board of Directors of
the corporation. Notwithstanding anything to thatcary in this Article, the corporation shall natiemnify an Indemnitee to the extent such
Indemnitee is reimbursed from the proceeds of enste, and in the event the corporation makes afgnimification payments to an Indemn
and the Indemnitee is subsequently reimbursed fhanproceeds of insurance, such Indemnitee staihpily refund such indemnification
payments to the corporation to the extent of snshrance reimbursement.

(b) Settlements The right to indemnification conferred in thistigte shall include the right to be paid by thegmnation for amounts pa
in settlement of any such action, suit or procegdind any appeal therefrom, and all expenses ({iimduattorneys’ fees) incurred in connection
with such settlement, pursuant to a consent demretherwise, unless and to the extent it is detegthpursuant to Section 5 below that the
Indemnitee did not act in good faith in the reatdadelief that his action was in the best inter@dtthe corporation or, to the extent such
matter relates to service with respect to an engddyenefit plan, in the best interests of the giggints or beneficiaries of such employee
benefit plan.

(c) Notification and Defense of ClaimAs a condition precedent to his right to be inddiad, the Indemnitee must notify the corporation
in writing as soon as practicable of any actioiit, guoceeding or investigation involving him fohigh indemnity will or could be sought. Wi
respect to any action, suit, proceeding or invesitg of which the corporation is so notified, twporation will be entitled to participate
therein at its own expense and/or to assume ttendefthereof at its own expense, with legal couesslonably acceptable to the Indemnitee.
After notice from the corporation to the Indemnitdéts election so to assume such defense, th@cation shall not be liable to the Indemn
for any legal or other expenses subsequently irdusy the Indemnitee in connection with such claither than as provided below in this
Section 3. The Indemnitee shall have the righttpley his own counsel in connection with such claut the fees and expenses of such
counsel incurred after notice from the corporatibits assumption of the defense thereof shalltlibeaexpense of the Indemnitee unless (i) the
employment of counsel by the Indemnitee has be#hrodred by the corporation, (i) counsel to thddmnitee shall
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have reasonably concluded that there may be aicooflinterest or position on any significant isdoetween the corporation and the
Indemnitee in the conduct of the defense of sutibrmor (iii) the corporation shall not in fact remployed counsel to assume the defense of
such action, in each of which cases the fees apeérses of counsel for the Indemnitee shall beeagxipense of the corporation, except as
otherwise expressly provided by this Article. Theeporation shall not be entitled, without the corisef the Indemnitee, to assume the defense
of any claim brought by or in the right of the coration or as to which counsel for the Indemnitegllshave reasonably made the conclusion
provided for in clause (ii) above.

(d) Advance of ExpensesSubject to the provisions of Section 5 belowthi@ event that the corporation does not assumeetfemse
pursuant to Section 3 of this Article of any actisuit, proceeding or investigation of which thepmration receives notice under this Article,
any expenses (including attorneys’ fees) incurnedtbIndemnitee in defending a civil or criminatian, suit, proceeding or investigation or
any appeal therefrom shall be paid by the corpamdti advance of the final disposition of such ex@tprovided however, that the payment «
such expenses incurred by an Indemnitee in advaiiibe final disposition of such matter shall bedmanly upon receipt of an undertaking by
or on behalf of the Indemnitee to repay all amosotadvanced in the event that it shall ultimabedydetermined that the Indemnitee is not
entitled to be indemnified by the corporation athatized in this Article. Such undertaking shalldeeepted without reference to the financial
ability of the Indemnitee to make such repayment.

(e) Procedure for Indemnificatiarin order to obtain indemnification or advancemafintxpenses pursuant to Section 1, 2 or 4 of this
Article, the Indemnitee shall submit to the corgimiaa written request, including in such requesthsdocumentation and information as is
reasonably available to the Indemnitee and is restdg necessary to determine whether and to whahethe Indemnitee is entitled to
indemnification or advancement of expenses. Anysndemnification or advancement of expenses $teathade promptly, and in any event
within 60 days after receipt by the corporatioriteff written request of the Indemnitee, unless thparation determines within such 60-day
period that the Indemnitee did not meet the apbleatandard of conduct set forth in Section 1,@s2the case may be. Such determination
shall be made in each instance by (a) a majority wba quorum of the directors of the corporatidn),a majority vote of a quorum of the
outstanding shares of stock of all classes entitaate for directors, voting as a single classicly quorum shall consist of stockholders who
are not at that time parties to the action, sufiroceeding in question, (c) independent legal selfwho may, to the extent permitted by law,
be regular legal counsel to the corporation), da(dourt of competent jurisdiction.

(f) Remedies The right to indemnification or advances as ggdrty this Article shall be enforceable by the imdéee in any court of
competent jurisdiction if the corporation deniestsvequest, in whole or in part, or if no dispasitthereof is made within the 60-day period
referred to above in Section 5. Unless otherwiggired by law, the burden of proving that the Indéee is not entitled to
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indemnification or advancement of expenses undgiAtticle shall be on the corporation. Neither thidure of the corporation to have made a
determination prior to the commencement of sucloadhat indemnification is proper in the circunrstas because the Indemnitee has met the
applicable standard of conduct, nor an actual detettion by the corporation pursuant to Sectiohd the Indemnitee has not met such
applicable standard of conduct, shall be a defem#ige action or create a presumption that thermiiee has not met the applicable standa
conduct. The Indemnitee’s expenses (including ia¢tgs’ fees) incurred in connection with succesgfeditablishing his right to

indemnification, in whole or in part, in any sudtopeeding shall also be indemnified by the corponat

(g) Subsequent Amendmentlo amendment, termination or repeal of this Aetiar of the relevant provisions of Chapter 156 Bhef
Massachusetts General Laws or any other applidabie shall affect or diminish in any way the rigbfsany Indemnitee to indemnification
under the provisions hereof with respect to anjoacsuit, proceeding or investigation arising ofibr relating to any actions, transactions or
facts occurring prior to the final adoption of swwhendment, termination or repeal.

(h) Other Rights The indemnification and advancement of expensagged by this Article shall not be deemed exatasif any other
rights to which an Indemnitee seeking indemnifimatbr advancement of expenses may be entitled wmelaw (common or statutory),
agreement or vote of stockholders or directorstibemvise, both as to action in his official capaehd as to action in any other capacity while
holding office for the corporation, and shall cong as to an Indemnitee who has ceased to becadicr officer, and shall inure to the benefit
of the estate, heirs, executors and administratioitse Indemnitee. Nothing contained in this Agichall be deemed to prohibit, and the
corporation is specifically authorized to entepiragreements with officers and directors providirdgmnification rights and procedures
different from those set forth in this Article. &aldition, the corporation may, to the extent autteal from time to time by its Board of
Directors, grant indemnification rights to otherpayees or agents of the corporation or other perserving the corporation and such rights
may be equivalent to, or greater or less than gtises forth in this Article.

(i) Partial Indemnification If an Indemnitee is entitled under any provisadrthis Article to indemnification by the corporari for some
or a portion of the expenses (including attorndges), judgments, fines or amounts paid in settigraetually and reasonably incurred by him
or on his behalf in connection with any actiontspioceeding or investigation and any appeal fremebut not, however, for the total amount
thereof, the corporation shall nevertheless indgnthe Indemnitee for the portion of such expen@sduding attorneys’ fees), judgments,
fines or amounts paid in settlement to which thdemnitee is entitled.

(j) Insurance The corporation may purchase and maintain in@graat its expense, to protect itself and any threofficer, employee or
agent of the corporation or another organizatioaroployee benefit plan against any expense, Iltglililoss incurred by him in any such
capacity, or arising out of his status as such tisdreor not the corporation would have the powantemnify such person against such
expense, liability or loss under Chapter 156B efMassachusetts General Laws.
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(k) Merger or Consolidationlf the corporation is merged into or consolidatgth another corporation and the corporation isthe
surviving corporation, the surviving corporatioraifassume the obligations of the corporation unkisrArticle with respect to any action, s
proceeding or investigation arising out of or rglgtto any actions, transactions or facts occurpngr to the date of such merger or
consolidation.

() Savings Clauself this Article or any portion hereof shall bevalidated on any ground by any court of competensgliction, then the
corporation shall nevertheless indemnify each Inu&m as to any expenses (including attorneys)fgedgments, fines and amounts paid in
settlement in connection with any action, suit,geeding or investigation, whether civil, criminalamministrative, including an action by or in
the right of the corporation, to the fullest extpetmitted by any applicable portion of this Aréichat shall not have been invalidated and to the
fullest extent permitted by applicable law.

(m) Subsequent Legislationf the Massachusetts General Laws are amendedaafoption of this Article to expand further the
indemnification permitted to Indemnitees, thendbeporation shall indemnify such persons to theefitlextent permitted by the Massachusetts
General Laws, as so amended. (Amended by Dire4taiig99)

10. Amendments. The stockholders may by a votevofthirds of the stock of the corporation, outsiagdand entitled to vote, make,
amend or repeal the By-Laws of the corporation lirole or in part at any meeting of the stockholgeovided that notice of the substance of
the proposed action is stated in the notice of mgeThe Directors may make, amend or repeal thé.®8ys of the corporation in whole or in
part at any meeting of the Directors by vote ofaarity of the Directors then in office, except tiiae provisions thereof fixing the place of the
meetings of stockholders, fixing the date of theusi meeting of stockholders, designating the numbeessary to constitute a quorum at
meetings of the stockholders, governing procedutte respect to the removal of Directors, affordindemnification to Directors or officers
and governing amendment of these By-Laws, may leramended, or repealed only by the stockhol8igrehange in the date of the annual
meeting may be made within sixty days before the fired in these By-Laws, and in case of any clkasfgsuch date, notice thereof shall be
given to each stockholder in person or by letteiledao his last known post office address at Iéasnty days before the new date fixed for
such meeting.

11. 1987 Massachusetts Control Share Acquisition Rtee 1987 Massachusetts Control Share Acquishictn Chapter 110D of the
Massachusetts General Laws, as it may be amenoledtifme to time, shall not apply to the corporation
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12. Manner of Notice. All notices provided for undieese By-Laws shall conform to the following regments:
(a) Notice shall be in writing unless oral notisa@asonable under the circumstances. Notice lojretéc transmission is written notice.

(b) Notice may be communicated in person; by tedeeh voice mail, telegraph, teletype or other eteit means; by mail; by electronic
transmission; or by messenger or delivery sentfdbese forms of personal notice are impracticabtgice may be communicated by a
newspaper of general circulation in the area wpetdished; or by radio, television or other formpaiblic broadcast communication.

(c) Written notice, other than notice by electroménsmission, by the Corporation to any of itcktwlders, if in a comprehensible form,
is effective upon deposit in the United States nifathailed postpaid and correctly addressed taatfdressee’s address shown in the
Corporation’s current records.

(d) Written notice by electronic transmission nifdomprehensible form, is effective:
(1) if by facsimile telecommunication, when dirette a number furnished by the addressee for theoge,;
(2) if by electronic mail, when directed to an ¢tenic mail address furnished by the addressethéopurpose;

(3) if by a posting on an electronic network togetivith separate notice to the addressee of sustifepposting, directed to an
electronic mail address furnished by the addrefsebe purpose, upon the later of (i) such posting (ii) the giving of such separate notice;
and

(4) if by any other form of electronic transmissiarhen directed to the addressee in such manrteeagldressee shall have
specified to the corporation. An affidavit of thecBetary or an Assistant Secretary of the corpmmathe transfer agent or other agent of the
corporation that the notice has been given by ia foir electronic transmission shall, in the absesfdeaud, be prima facie evidence of the facts
stated therein.

(e) Except as provided in Section 12(c) of thisdletV, written notice, other than notice by electic transmission, if in a comprehens
form, is effective at the earliest of the following

(1) when received,;
(2) five days after its deposit in the United S¢atgail, if mailed postpaid and correctly addressed;
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(3) on the date shown on the return receipt, if bgrregistered or certified mail, return receipquested; or if sent by messenger or
delivery service, on the date shown on the reteceipt signed by or on behalf of the addressee; or

(4) on the date of publication if notice by pubtioa is permitted.
(f) Oral natice is effective when communicateddframunicated in a comprehensible manner.
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