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AMENDED AND RESTATED BYLAWS OF
THE ALLSTATE CORPORATION
A Delaware Corporation

ARTICLE |
OFFICES
Section 1. Registered Office; Registered Agent. The registered office in the State of

Delaware andthe name of the corporation’s registered agent at such address shall be as stated in the
certificate of incorporation of The Allstate Corporation, as it may be amended.

Section 2. Other Offices. The corporation may also have offices at such other places both
within and without the State of Delaware as the Board of Directors of the corporation may determine
or the business of the corporation may require.

ARTICLE Il
STOCKHOLDERS

Section 1. Meetings of Stockholders. All meetings of the stockholders for the election of
directors shall be held at the registered office of the corporation or at such other place determined by
the Board, within or without the State of Delaware, as may be set forth in the notice of call. Meetings
of stockholders for any other purpose may be held at such time and place determined by the Board,
within or without the State of Delaware, as shall be stated in the notice of call.

Section 2. Annual Meeting. The annual meeting of stockholders shall be held each year
at a time and place determined by the Board. At the annual meeting, the stockholders shall elect a
Board and transact such other business as may properly be brought before the meeting.

Section 3. Notice of Annual Meetings. \ritten notice of the annual meeting shall be
given to each stockholder entitled to vote at the meeting at least ten and not more than 60 days
before the date of the meeting.

Section 4. Stockholder List. The officer who has charge of the stock ledger of the
corporation shall prepare and make, at least ten days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder for any purpose germane to
the meeting for a period of at least ten days prior to the meeting: (i) on a reasonably accessible
electronic network, provided that the information required to gain access to such list is provided with
the notice of the meeting, or (ii) during ordinary business hours, at the principal place of business of
the corporation.
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Section 5. Special Meetings.

(A) Definitions. For purposes of Section 5 of this Article Il and references to Own,
Owned, Owning, Ownership or Stockholder Requested Special Meetings in these bylaws, the following
terms shall have the following meanings:

(i) “Own”, “Owned”, “Owning” or “Ownership” shall mean those
outstanding shares of the corporation’s common stock:

(a) with respect to which a person has title or to which a person’s
nominee, custodian or other agent has title and which such nominee, custodianor other agent
is holding on behalf of such person; or

(b) with respect to which a person (1) has purchased, or has
entered into an unconditional contract, binding on both parties thereto, to purchase such
shares, but has not yet received such shares, (2) owns a security convertible into or
exchangeable for such shares and has tendered such security for conversion or exchange,

(3) has an option to purchase or acquire, or rights or warrants to subscribe to, such shares,
and has exercised such option, rights or warrants or (4) holds a securities futures contract to
purchase such shares and has received notice that the position will be physically settled and is
irrevocably bound to receive the underlying shares, provided, that, with respect to (a) or (b)
above as applicable:

() a stockholder or beneficial owner shall be deemed to Own
shares only to the extent that such stockholder or beneficial
owner possesses both the full voting and investment rights
pertaining to such shares and the full economic interest in
(including the opportunity for profit from and the risk of loss
on) such shares;

(1) the number of shares Owned, directly or indirectly, by any
stockholder or beneficial owner shall not include the number
of shares as to which such holder does not have the right to
vote or direct the vote on the matter or matters to be brought
before the special stockholders meeting except as otherwise
provided herein;

(1 a stockholder or beneficial owner shall not be deemed to Own
shares (1) as to which such holder or any of its affiliates has
entered into any Derivative Transaction (as defined in Section
15(A)(ii) of this Article 1) except as otherwise provided herein,
(2) sold by the stockholder or any of its affiliates in any
transaction that has not been settled or closed, including any
short sale, or (3) purchased by the stockholder or any of its
affiliates pursuant to an agreement to resell;

(IV) to the extent that any affiliates of the stockholder or
beneficial owner are acting in concert with the stockholder or
beneficial owner with respect to the calling of the special
stockholders meeting, the determination of shares Owned



Page |3

may include the effect of aggregating the shares Owned by
such affiliate or affiliates;

(V) a stockholder Owns shares held in the name of a nominee or
other intermediary so long as the stockholder retains the right
to instruct how the shares are voted with respect to the
election of directors and possesses the full economic interest
in the shares;

(VI) a stockholder’s Ownership of shares shall be deemed to
continue during any period in which the stockholder has
delegated any voting power by means of a proxy, power of
attorney, or other similar instrument or arrangement that is
revocable at any time by the stockholder;

(Vi) a stockholder’s Ownership of shares shall be deemed to
continue during any period in which the stockholder has
loaned such shares provided that the stockholder has the
power to recall such loaned shares on five business days’
notice; and

(V) whether shares constitute shares Owned shall be decided by
the Board in its reasonable determination, which
determination shall be conclusive and binding on the
corporation and its stockholders.

(i) “Request Receipt Date” shall mean the first date on which unrevoked
valid Special Meeting Requests made by holders of record Owning shares of common stock
representing in the aggregate not less than the Requisite Percent shall have been delivered to the
Secretary at the principal executive offices of the corporation.

(iii) “Requisite Percent” shall mean 10% of all outstanding shares of
common stock of the corporation which shares are determined to be Owned of record continuously
for a period of at least one year prior to the Request Receipt Date by the requesting stockholder(s)
delivering a Special Meeting Request to the Secretary in accordance with this Section 5.

(iv) “Similar Item” shall mean, with respect to an item of business which is
the subject of a Special Meeting Request, any identical or substantially similar item of business;
provided, that the Board shall determine the existence of any Similar Items in its reasonable
determination, which determination shall be conclusive and binding on the corporation and its
stockholders; provided, however, that the removal of directors without electing replacements shall
not be a Similar Item to the election of directors.

(v) “Special Meeting Request” shall mean a written request by one or
more stockholders of record for a special stockholders meeting.

(vi) “Stockholder Requested Special Meeting” shall mean a special
stockholders meeting called at the request of a stockholder or stockholders, by the Secretary, in
accordance with Section 5(C) of this Article Il.
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(B) Calling Special Meetings. Special stockholders meetings, for any purpose or
purposes, unless otherwise prescribed by the certificate of incorporation, may be called only by (i) the
Chairman of the Board or (ii) solely to the extent required by Section 5(C) of this Article II, the
Secretary of the corporation. The Chairman of the Board shall call a special stockholders meeting at
the request in writing of a majority of the Board, which request shall state the purpose or purposes of
the proposed meeting.

(C) Calling Stockholder Requested Special Meetings. A special stockholders
meeting shall be called by the Secretary upon receipt of a Special Meeting Request from stockholders
of record Owning in the aggregate not less than the Requisite Percent, subject to the following:

(i) In order for a Stockholder Requested Special Meeting to be called by
the Secretary, a Special Meeting Request stating the purpose of the meeting and the matters
proposed to be acted upon thereat, which Special Meeting Request is signed and dated by each
stockholder of record (or a duly authorized agent of such stockholder) requesting the meeting and
Owning individually or in the aggregate the Requisite Percent, must be delivered to the Secretary at
the principal executive offices of the corporation, and must include:

(a) in the case of any nominations of persons for election to the
Board at such Stockholder Requested Special Meeting, the information required by Section
16(B) and Section 17(B) of this Article Il for a stockholder notice of a nomination at an annual
meeting (including the completed and signed questionnaire, representation and agreement
required by Section 16(E) of this Article I1);

(b) in the case of any business, other than the election of a
director or directors, proposed to be conducted at such Stockholder Requested Special
Meeting, the information required by Section 15 and Section 17(B) of this Article Il for a
stockholder notice of proposed business at an annual meeting;

(c) an agreement by the requesting stockholder(s) to notify the
corporation immediately in the case of any disposition on or prior to the date of such
Stockholder Requested Special Meeting of shares of common stock of the corporation Owned
by such stockholder(s) and an acknowledgement by the requesting stockholder(s) and the
beneficial owner(s), if any, on whose behalf the Special Meeting Request is being made, that
any reduction in the number of shares Owned by such stockholder(s) below the Requisite
Percent following delivery of the Special Meeting Request shall be deemed a revocation of
such Special Meeting Request;

(d) documentary evidence that the requesting stockholder(s)
Own at least the Requisite Percent as of the Request Receipt Date; provided, however, that if
the requesting stockholder(s) are not the beneficial owner(s) of the shares representing the
Requisite Percent, then to be valid, the Special Meeting Request must also include
documentary evidence (or, if not simultaneously provided with the Special Meeting Request,
such documentary evidence must be delivered to the Secretary within ten days after the
Request Receipt Date) that the beneficial owner(s) on whose behalf the Special Meeting
Request is made Own the Requisite Percent as of the Request Receipt Date; and

(e) if a record holder is not the signatory to the Special Meeting
Request, documentary evidence of such signatory’s authority to execute the Special Meeting
Request on behalf of the record holder.
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In addition, the requesting stockholder(s) and the beneficial owner(s) on whose behalf the
Special Meeting Request is made shall promptly provide any other information reasonably requested
by the corporation.

A requesting stockholder may revoke his, her or its Special Meeting Request at any time by
written revocation delivered to the Secretary at the principal executive offices of the corporation;
provided, however, that if following such revocation (or any deemed revocation pursuant to clause
(C)(i)(c) of this Section 5), the number of shares of common stock Owned by the requesting
stockholder(s) with respect to any unrevoked valid Special Meeting Request represent in the
aggregate less thanthe Requisite Percent, there shall be no requirement to hold a special stockholders
meeting.

(ii) A Special Meeting Request shall not be valid if:

(a) the Special Meeting Request does not comply with this
Section 5;

(b) the Special Meeting Request relates to an item of business
that is not a proper subject for stockholder action under applicable law;

(c) the Request Receipt Date is during the period commencing 90
days prior to the one-year anniversary of the date of the annual meeting of the previous year
and ending on the date of the next annual meeting;

(d) a Similar Item is included in the corporation’s notice as an
item of business to be brought before an annual or special stockholders meeting that has been
called but not yet held or that is called for a date within 90 days after the Request Receipt
Date; or

(e) the Special Meeting Request was made in a manner that
involved a violation of Regulation 14A promulgated under the Securities Exchange Act of 1934,
as amended (together with the rules and regulations promulgated thereunder, the “Exchange
Act”) or other applicable law In the event that the Board determines that the requirements
set forth in this Section 5 have been satisfied, the Stockholder Requested Special Meeting shall
be called for a date not more than 90 days after the Request Receipt Date unless a later date is
required in order to allow for the corporation to file information required to be disclosed in a
proxy statement or other filings required to be made in connection with solicitations of
proxies pursuant to Section 14 of the Exchange Act.

Section 6. Notice of Special Meetings. \Written notice of a special stockholders meeting,
stating the date, time, place and purpose or purposes thereof, shall be given to each stockholder
entitled to vote at the meeting, at least ten and not more than 60 days before the date fixed for the
meeting.

Section 7. Business Transacted At Special Meetings. Business transacted at any special
stockholders meeting shall be limited to the purposes stated in the corporation’s notice of meeting;
provided, however, that business transacted at any Stockholder Requested Special Meeting shall be
limited to (i) the purpose(s) stated in the unrevoked valid Special Meeting Request received from
stockholder(s) of record Owning shares representing in the aggregate at least the Requisite Percent
and (ii) any additional matters that the Board determines to include in the corporation’s notice of the
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meeting. Nominations of persons for election to the Board made by a stockholder or stockholders at
any special stockholders meeting shall be made only in accordance with the notice procedures and
requirements set forth in Section 5 of this Article Il, in the case of a Stockholder Requested Special
Meeting, and Section 16(C)(i)(c) of this Article Il, in the case of any other special stockholders meeting.
For the avoidance of doubt, stockholders are not permitted to nominate, in accordance with Section
20 of this Article Il, persons for election to the Board at a special stockholders meeting or at a
Stockholder Requested Special Meeting. Proposals made by a stockholder or stockholders of other
business to be conducted at a special stockholders meeting may be made only in accordance with the
procedures set forth in Section 5 of this Article 1l. Notwithstanding the provisions of Section 5 of this
Article Il or this Section 7, a stockholder shall also comply with all applicable requirements of the
Exchange Act with respect to the matters set forth in Section 5 of this Article Il. Any references to the
Exchange Act are not intended to and shall not limit the requirements applicable to stockholder -
proposed business to be considered pursuant to Section 5 of this Article Il.

Section 8. Appointment of Inspectors of Election. |n advance of sending to the
stockholders any notice of a meeting of the holders of any class of shares, the Board shall appoint one
or more inspectors of election to act at such meeting or any adjournment or postponement thereof
and to make a written report thereof. The Board may designate one or more persons as alternate
inspectors to replace any inspector who fails to act. If no inspector or alternate is so appointed or if no
inspector or alternateis able to act, the Chairman of the Board shall appoint one or more inspectors to
act at such meeting. Each inspector, before entering upon the discharge of such inspector’s duties,
shall take and sign an oath faithfully to execute the duties of inspector with strict impartiality and
according to the best of such inspector’s ability. No inspector shall be a director, officer or employee
of the corporation.

Section 9. Quorum; Adjournment. Except as otherwise required by law or the certificate
of incorporation, the holders of a majority of the stockissuedand outstanding and entitled to vote at a
meeting, present in person or represented by proxy, shall constitute a quorum at such stockholder
meeting. When any stockholders meeting is convened, the chair of the meeting may adjourn the
meeting without a stockholders vote if (i) so directed by the Board and (ii) either (a) no quorum is
present or (b) the Board determines that adjournment is necessary or appropriate to enable the
stockholders (1) to fully consider information that the Board determines has not been made
sufficiently available to stockholders or has not been made available to them on a timely basis or (2) to
otherwise effectively exercise their voting rights. If a quorum is present or represented at the
reconvening of an adjourned meeting, the corporation may transact any business which might have
been transacted at the original meeting. If the adjournment is for more than 30 days or if, after the
adjournment, a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting
shall be given to each stockholder of record entitled to vote at the meeting.

Section 10. Voting Power. When a quorum is present at any meeting, the vote of the holders
of a majority of the stock having voting power present in person or represented by proxy shall decide
any question brought before such meeting, unless the question is one upon which, by express
provision of the statutes, the certificate of incorporation or these bylaws, a different vote is required,
in which case such express provision shall govern and control the decision of such question.

Section 11. Voting; Proxies. Except as otherwise provided by law or by the certificate of
incorporation and subject to these bylaws, at every stockholders meeting each stockholder shall be
entitled to one vote in person or by proxy for each share of the capital stock having voting power held
by such stockholder. No proxy shall be voted on after three years from its date, unless the proxy
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provides for a longer period. No share of stock shall be voted in any election for directors that has
been transferred on the books of the corporation within 20 days next preceding such election of
directors, except as otherwise provided by law or the certificate of incorporation or unless the transfer
books of the corporation have been closed or a date has been fixed as a record date for the
determination of stockholders entitled to vote in such election.

Section 12. Ballots. The vote on any matter, including the election of directors, shall be by
written ballot. Each ballot shall be signed by the stockholder voting or by such stockholder’s proxy and
shall state the number of shares voted.

Section 13. Stock Ledger. The stock ledger of the corporation shall be the only evidence as to
who are the stockholders entitled (i) to examine the stock ledger, any stockholder list required by
these bylaws or the books of the corporation or (ii) to vote in person or by proxy at any meeting of
stockholders.

Section 14. Stockholder Action By Written Consent.

(A) General. Certainactions required or permittedto be taken by the stockholders
of the corporation may be effected without a meeting by the written consent of the holders of
common stock of the corporation, but only if such action is taken in accordance with the provisions of
Article ELEVENTH of the certificate of incorporation, or by the written consent of the holders of any
class or series of Preferred Stock of the corporation if the terms of such class or series of Preferred
Stock expressly provide for such action by written consent.

(B) Definitions. For purposes of determining the record ownership of common
stock pursuant to Article ELEVENTH of the certificate of incorporation, “own”, “owned”, “owning” or
“ownership” shall have the same meaning as “Own”, “Owned”, “Owning” or “Ownership” set forth in
Section 5(A)(i) of this Article I, with such modifications as the context requires. Whether shares
constitute shares owned shall be decided by the Board in its reasonable determination, which

determination shall be conclusive and binding on the corporation and its stockholders.

(C) Agreement by Requesting Stockholder. Each stockholder requesting that a
record date be fixed for determining stockholders entitled to authorize or take action by written
consent pursuant to Article ELEVENTH of the certificate of incorporation shall also deliver an
agreement by the requesting stockholder to notify the corporation immediately in the case of any
disposition of shares of common stock of the corporation on or prior to the delivery of the requisite
number of written consents to effect the action being sought to be taken by written consent and an
acknowledgement by the requesting stockholder and the beneficial owner, if any, on whose behalf
such request is being made that any reduction in the number of shares owned by such stockholder
which results in the requesting stockholders no longer owning the percentage required by Article
ELEVENTH toso request that a record date be fixed shall be deemed to be a revocation of the request.

(D) Revocation. A requesting stockholder may revoke his, her or its request that a
record date be fixed for determining stockholders entitled to authorize or take action by written
consent by written revocation delivered to the Secretary at the principal executive offices of the
corporation.
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Section 15. Advance Notice of Stockholder-Proposed Business at Annual Meeting.

(A) Definitions. For purposes of this Section 15 and references to Derivative
Transaction and Public Announcement in these bylaws, the following terms shall have the following
meanings:

(i) “Derivative Instruments” shall mean any option, warrant, forward
contract, swap, contract of sale, convertible or exchangeable security, stock appreciation right or right
similar to any of the foregoing, hedging transactions or borrowed or loaned shares, with an exercise,
conversion or exchange privilege, or settlement payment or mechanism related to, any security of the
corporation, or similar instrument with a value derived in whole or in part from the value of a security
of the corporation, in any such case whether or not it is subject to settlement in a security of the
corporation or otherwise.

(ii) “Derivative Transaction” shall mean any (a) transaction in, or
arrangement, agreement, understanding or relationship with respect to, any Derivative Instrument,
(b) any transaction, arrangement, agreement, proxy, understanding or relationship which included or
includes an opportunity for such person, directly or indirectly, to (1) profit or share in any profit
derived from any increase or decrease in the value of any security of the corporation, (2) receive or
share in the receipt of dividends payable on any securities of the corporation separate or separable
from the underlying shares, (3) mitigate any loss, hedge, offset, or alter to any degree any gain or loss
arising from the full economic ownership of any security of the corporation, or manage any risk
associated with any increase or decrease in the value of any security of the corporation, but not
including hedging or risk management with respect to currency risk, interest-rate risk or, using a broad
index-based hedge, equity risk, or (4) increase or decrease the number of securities of the corporation
which such person was, is or will be entitled to vote or direct the voting of, in any case whether or not
it is subject to settlement in a security of the corporation or otherwise, in each case under clauses (a)
and (b) including, without limitation, any put or call arrangement, short position, borrowed shares or
swap or similar arrangement and (c) any transaction, arrangement, agreement, understanding or
relationship with respect to the borrowing or lending of securities of the corporation or any interest
therein.

(iii) “Insider Report” shall mean a statement required to be filed pursuant
to Section 16 of the Exchange Act by a person who is directly or indirectly the beneficial owner of
more than ten percent (10%) of any class of any equity security of the corporation or who is a director
or an executive officer of the corporation.

(iv) “Public Announcement” shall mean disclosure in a press release
reported by the Dow Jones News Service, Associated Press, Reuters or comparable national news
service or in a document publicly filed by the corporation with the Securities and Exchange
Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(v) “Stockholder Associated Person(s)” shall mean, with respect to the
applicable stockholder, (a) any beneficial owner of shares of the corporation owned of record or
beneficially by such stockholder, (b) any associate of such stockholder or beneficial owner, (c) any
affiliate of such stockholder or beneficial owner and (d) any other person acting in concert, directly or
indirectly pursuant to any agreement, arrangement, understanding or otherwise, whether written or
oral, with such stockholder or beneficial owner (or any of their respective affiliates or associates).
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(B) Proper Business. To be properly brought before an annual meeting, business
(other than with respect to the nomination and election of directors, which is governed by Section 16
and Section 20 of this Article 1) must be (i) specified in the corporation’s notice of meeting (or any
supplement thereto) given by or at the direction of the Board, (ii) otherwise properly brought before
the meeting by or at the direction of the Board or (iii) otherwise properly brought before the meeting
by a stockholder who (a) was a stockholder of record at the time of giving of notice provided for in
Section 3 of this Article Il and continues to be a stockholder of record at the time of the annual
meeting, (b) is entitled to vote at the meeting and (c) complies with the notice procedures and
requirements set forth in Sections 15 and 17(B) of this Article Il.

(C) Timely Notice of Stockholder Proposed Business. For business (other than with
respect to the nomination and election of directors, which is governed by Section 16 and Section 20 of
this Article I1) to be properly brought before any annual meeting by a stockholder, whether pursuant
to the corporation’s notice of meeting or otherwise, the stockholder must have given timely notice
thereof in writing to the Secretary of the corporation and such business must be a proper matter for
stockholder action and, if the stockholder proposing such business or any Stockholder Associated
Person solicits or participates in the solicitation of proxies in support of such proposal, the stockholder
must have indicated each such person’s intention to so solicit or participate in the solicitation of
proxies in such notice. To be timely, a stockholder’s notice must be received by the Secretary at the
corporation’s principal place of business not earlier than the close of business on the 120t day and not
later than the close of business on the 90t day prior to the one-year anniversary of the date of the
annual meeting of the previous year. However, in the event that the date of the annual meeting is
more than [25] days before or after such anniversarydate, in order to be timely, a stockholder’s notice
must be received by the Secretary at the corporation’s principal place of business not earlier than the
close of business on the 120t day prior to such annual meeting and not later than the close of
business on the later of the 90t day prior to such annual meeting and the 10t day following the date
of the first Public Announcement of the annual meeting date. In no event shall the Public
Announcement of an adjournment or postponement of an annual meeting, or such adjournment or
postponement, commence a new time period or otherwise extend any time period for the giving of a
stockholder’s notice as described above.

(D) Notice.

(i) As to each matter of business the stockholder proposes to bring
before the annual meeting (other than any nomination of directors), to be in proper form, the
stockholder’s notice shall set forth and include the following:

(a) a brief description of the business desired to be brought
before the annual meeting, including the text of any proposal regarding such business
(including the text of any resolutions proposed for consideration and, if such business includes
a proposal to amend these bylaws, the text of the proposed amendment), and the reasons for
conducting such business at the annual meeting, which shall not exceed 500 words,

(b) any interest of such stockholder and/or the Stockholder
Associated Persons in such business,

(c) a detailed description of all communications by such
stockholder and/or the Stockholder Associated Persons with any other stockholder or
beneficial owner of any securities of the corporation regarding such business and a detailed



Page |10

description of every agreement, arrangement and understanding between such stockholder
and/or the Stockholder Associated Person, on the one hand, and any other person or persons
(including their names), on the other hand, in connection with the proposal of such business
by such stockholder, and

(d) a list of each company to which such stockholder and/or the
Stockholder Associated Persons has proposed at any time during the past five years, or is
currently proposing, business that is substantially similar to the business desired to be brought
before the annual meeting, together with the date such proposal was made.

(ii) As to the stockholder giving notice of any stockholder-proposed
business and/or the nomination of directors, to be in proper form, the stockholder’s notice shall set
forth and include the following:

(a) the name and address, as they appear on the corporation’s
books, of the stockholder proposing such business and/or nomination, and the name and
address of the Stockholder Associated Persons and a detailed description of the relationship
between such stockholder and the Stockholder Associated Persons and every agreement,
arrangement and understanding between such stockholder and the Stockholder Associated
Persons in connection with the proposal of such business and/or nomination by such
stockholder,

(b) the class or series and number of shares of securities of the
corporation which are, directly or indirectly, owned beneficially and of record by such
stockholder and/or the Stockholder Associated Persons,

(c) a detailed description of all purchases and sales of securities
of the corporation by such stockholder and/or the Stockholder Associated Persons during the
previous twelve month period, including, without limitation, the date of suchtransactions, the
class and number of securities involved in such transactions, the consideration involved in
such transactions and the investment intent in respect thereof,

(d) a detailed description of all Derivative Transactions by, of or
on behalf of such stockholder and/or the Stockholder Associated Persons during the previous
twelve month period, including, without limitation, the date of such transactions and the class
and number of securities involved in, and the material terms of such transactions (such
description to include all information that such stockholder and/or the Stockholder Associated
Persons would have been required to report on an Insider Report if such stockholder and/or
Stockholder Associated Persons had been directly or indirectly the beneficial owner of more
than ten percent (10%) of any class of any equity security of the corporation or a director or an
officer of the corporation at the time of such transactions and the effect of such Derivative
Transactions on any voting or economic rights relating to the securities of the corporation as
of the date of the notice and any change in such voting or economic rights which may arise
pursuant to the terms of the Derivative Transactions under any circumstances, whether or not
then contingent or subject to conditions precedent or subsequent),

(e) to the extent actually known by the stockholder giving the
notice, the name and address of any other person who owns, of record or beneficially, any
securities of the corporation and who supports the proposal of such business and/or
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nomination that such stockholder proposes to bring before the meeting on the date of such
stockholder’s notice,

(f) a detailed description of each proxy, contract, arrangement,
understanding, or relationship pursuant to which such stockholder and/or the Stockholder
Associated Persons has a right to vote, or cause or direct the vote of, any securities of the
corporation,

(g) a detailed description of any Derivative Instruments which are
owned, directly or indirectly, by such stockholder or the Stockholder Associated Persons or
any proportionate interestin shares of the corporation or Derivative Instruments held, directly
or indirectly, by a general or limited partnership in which such stockholder and/or Stockholder
Associated Person, if any, is a general partner or, directly or indirectly, beneficially owns an
interest in a general partner of such general or limited partnership, and a detailed description
of any performance related fees (other than an asset-based fee) that such stockholder or the
Stockholder Associated Persons is entitled to based on any increase or decrease in the value of
shares of the corporation or any Derivative Instruments,

(h) any other information relating to such stockholder and the
Stockholder Associated Persons that would be required to be disclosed in a proxy statement
or other filings required to be made in connection with solicitations of proxies for, as
applicable, the proposal and/or nomination pursuant to Section 14 of the Exchange Act,

(i) a representation that the stockholder is a holder of record of
stock of the corporation and is entitled to vote at such meeting, and intends to appear in
person or by proxy at the meeting to propose such business and/or nomination,

(j) a representation whether the stockholder or the beneficial
owner intends or is part of a group which intends (l) to deliver a proxy statement and/or form
of proxy to holders of at least the percentage of the corporation’s outstanding capital stock
required to approve or adopt the proposal and/or nomination and/or (I1) otherwise to solicit
proxies from stockholders in support of such proposal and/or nomination, and

(k) in the case of a beneficial owner, evidence establishing such
beneficial owner’s indirect ownership of stock and entitlement to vote such stock at such

meeting.

(E) General. Notwithstanding anything in these bylaws to the contrary, only such

business (other than with respect to the nomination and election of directors, which is governed by
Section 16 and Section 20 of this Article 1) shall be conducted at an annual meeting of stockholders as
shall have been brought before the meeting in accordance with the procedures set forth in this
Section 15. Notwithstanding the foregoing provisions of this Section 15, a stockholder shall also
comply with all applicable requirements of the Exchange Act with respect to the matters set forth in
this Section 15. Any references to the Exchange Act are not intended to and shall not limit the
requirements applicable to stockholder-proposed business to be considered pursuant to this Section

Section 16. Nomination of Directors; Advance Notice of Stockholder Nominations . Only

persons who are nominated in accordance with the procedures set forth in this Section 16 or Section
20 of this Article Il shall be eligible for election as directors.
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(A) Definitions. For purposes of this Section 16 and references to Compensation
Arrangement and Voting Commitment in these bylaws, the following terms shall have the following
meanings:

(i) “Compensation Arrangement” shall mean any direct or indirect
compensatory, payment or other financial agreement, arrangement or understanding with any person
or entity other than the corporation, including, without limitation, any agreement, arrangement or
understanding with respect to any direct or indirect compensation, reimbursement or indemnification
in connection with service or action as a nominee or as a director.

(ii) “Proposed Nominee” means each person whom a stockholder
proposes to nominate for election as a director.

(iii) “Proposed Nominee Associated Persons” shall mean, with respect to
the applicable Proposed Nominee, (a) any beneficial owner of shares of the corporation owned of
record or beneficially by such Proposed Nominee, (b) any associate of such Proposed Nominee or
beneficial owner, (c) any affiliate of such Proposed Nominee or beneficial owner and (d) any other
person acting in concert, directly or indirectly pursuant to any agreement, arrangement,
understanding or otherwise, whether written or oral, with such Proposed Nominee or beneficial
owner (or any of their respective affiliates or associates).

(iv) “Special Meeting Request” shall mean a written request by one or
more stockholders of record for a Stockholder Requested Special Meeting in accordance with Section
5 of this Article Il.

(v) “Stockholder Associated Person(s)” shall mean, with respect to the
applicable stockholder, (a) any beneficial owner of shares of the corporation owned of record or
beneficially by such stockholder, (b) any associate of such stockholder or beneficial owner, (c) any
affiliate of such stockholder or beneficial owner and (d) any other person acting in concert, directly or
indirectly pursuant to any agreement, arrangement, understanding or otherwise, whether written or
oral, with such stockholder or beneficial owner (or any of their respective affiliates or associates).

(vi) “Voting Commitment” means any agreement, arrangement or
understanding with, and any commitment or assurance to, any person or entity as to how a person, if
elected as a director of the corporation, will act or vote on any issue or question.

(B) Annual Meetings of Stockholders.

(i) Nominations of persons for election to the Board at any annual meeting
may be made:

(a) pursuant to the corporation’s notice of meeting;

(b) at the annual meeting by or at the direction of the Board or by
any nominating committee or person appointed for such purpose by the Board;

(c) by any stockholder of the corporation who (1) was a
stockholder of record at the time of giving of notice provided for in Section 3 of this Article I
and continues to be a stockholder of record at the time of the annual meeting, (2) is entitled
to vote at the meeting, and (3) complies with the notice procedures and requirements set
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forth in this Section 16(B) and Section 17(B) of this Article Il and the applicable requirements
of Rule 14a-19 under the Exchange Act; or

(d) by any stockholder of the corporation or group of
stockholders in accordance with Section 20 of this Article II.

(ii) For nominations to be properly brought before any annual meeting by
a stockholder pursuant to Section 16(B)(i)(c) of this Article Il (whether pursuant to the corporation’s
notice of meeting or otherwise), the stockholder must have given timely notice thereof in writing to
the Secretary of the corporation and the stockholder must have indicated the stockholder’s intention
to solicit the holders of shares representing at least 67% of the voting power of shares entitled to vote
on the election of directors in such notice. To be timely, a stockholder’s notice of a nomination must
be received by the Secretary at the corporation’s principal place of business during the applicable
period described in Section 15(C) of this Article Il for a timely stockholder’s notice of a matter
proposed to be brought before such annual meeting. In no event shall the Public Announcement of an
adjournment or postponement of an annual meeting, or such adjournment or postponement,
commence a new time period or otherwise extend any time period for the giving of a stockholder’s
notice as described above.

(iii) As to each Proposed Nominee, to be in proper form, the stockholder’s
notice shall set forth and include the following:

(a) all information relating to the Proposed Nominee and the
Proposed Nominee Associated Persons that is required to be disclosed in solicitations for
proxies for election of directors in a contested election (even if a contested election is not
involved) pursuant to and in accordance with Section 14 of the Exchange Act (including such
person’s written consent to being named as a nominee in any proxy statement relating to the
applicable meeting of stockholders and to serving as a director if elected),

(b) a detailed description of all direct and indirect material
compensation and other monetary agreements, arrangements and understandings during the
past three years, and any other material relationships, between or among such stockholder
and/or the Stockholder Associated Persons, on the one hand, and each Proposed Nominee
and/or the Proposed Nominee Associated Persons, on the other hand, including, without
limitation all information that would be required to be disclosed pursuant to Item 404
promulgated under Regulation S-K (or its successor Item) if the stockholder making the
nomination and/or the Stockholder Associated Persons were the “registrant” for purposes of
such itemand the Proposed Nominee and/or the Proposed Nominee Associated Persons, were
a director or executive officer of such registrant,

(c) a detailed description of all communications by such
stockholder and/or the Stockholder Associated Persons with any other stockholder or
beneficial owner of any securities of the corporation regarding such nomination and a detailed
description of every agreement, arrangement and understanding between such stockholder
and/or the Stockholder Associated Persons, on the one hand, and any other person or persons
(including their names), on the other hand, in connection with the proposal of such
nomination by such stockholder, and

(d) the completed and signed questionnaire, representation and
agreement required by Section 16(E) of this Article Il.
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(iv) As to the stockholder giving such notice, to be in proper form, the
stockholder’s notice shall set forth and include the following:

(a) all information described in Section 15(D)(ii) of this Article II,

(b) any other information relating to such stockholder and the
Stockholder Associated Persons that would be required to be disclosed in a proxy statement
or other filings required to be made in connection with solicitations of proxies for the election
of directors in a contested election (even if a contested election is not involved) pursuant to
Section 14 of the Exchange Act, and

(c) all other information required by Rule 14a-19 under the
Exchange Act.

The corporation may require any Proposed Nominee to furnish such other information as may
reasonably be required by the corporation to determine the qualifications of such Proposed Nominee
(x) to serve as an independent director of the corporation or that could be material to a reasonable
stockholder’s understanding of the independence, or lack thereof, of such Proposed Nominee or (y) to
comply with insurance regulatory requirements that may be applicable, from time to time, to directors
of the corporation.

A stockholder providing notice pursuant to this Section 16 of this Article Il shall further update
and supplement such notice to provide evidence that the stockholder providing notice has solicited
proxies from holders representing at least 67% of the voting power of the shares entitled to vote in
the election of directors, and such update and supplement shall be delivered to or mailed and received
at the principal executive offices of the corporation, addressed to the attention of the Secretary, not
later than five business days after the stockholder providing notice files a definitive proxy statement in
connection with the meeting of stockholders.

Notwithstanding anything in Section 16(B)(ii) of this Article Il to the contrary, in the event that
the number of directors to be elected to the Board at an annual meeting is increased and the
corporation does not make a Public Announcement naming all of the nominees for director or
specifying the size of the increased Board at least 100 days prior to the first anniversary of the
preceding year’s annual meeting, a stockholder’s notice required by this Section 16 shall also be
considered timely with respect to nominees for any new positions created by such increase if it is
received by the Secretary at the corporation’s principal place of business not later than the close of
business on the 10t day after the day on which such Public Announcement is first made by the
corporation.

(C) Special Meetings of Stockholders. (i) Nominations of persons for election to
the Board at a special meeting of stockholders at which directors are to be elected may be made (a)
pursuant to the corporation’s notice of meeting, (b) at the meeting by or at the direction of the Board
or by any nominating committee or person appointed for such purpose by the Board, or (c) provided
that the Board has determined that directors shall be elected at such meeting, by any stockholder of
the corporation who (1) was a stockholder of record at the time of giving of notice provided for in
Section 6 of this Article Il and continues to be a stockholder of record at the time of the special
meeting, (2) is entitled to vote at the meeting, and (3) complies with the notice procedures and
requirements set forth in this Section 16(C) and 17(B) of this Article Il and the applicable requirements
of Rule 14a-19 under the Exchange Act. For the avoidance of doubt, stockholders are not permitted to
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nominate, in accordance with Section 20 of this Article I, persons for election to the Board at a special
stockholders meeting or at a Stockholder Requested Special Meeting.

(ii) In the event the corporation calls a special meeting of stockholders for
the purpose of electing one or more directors to the Board (other than a Stockholder Requested
Special Meeting, which is governed by Section 5 of this Article I1), any such stockholder may nominate
a person or persons (as the case may be) for election to such position(s) as specified in the
corporation’s notice of meeting, if the stockholder’s notice is in the proper form for a notice pursuant
to Section 16(B) of this Article Il for a stockholder notice of a nomination at an annual meeting
(including the completed and signed questionnaire, representation and agreement required by Section
16(E) of this Article 1) and complies with Rule 14a-19 under the Exchange Act and is received by the
Secretary at the principal place of business of the corporation not earlier than the close of business on
the 120th day prior to such special meeting and not later than the close of business on the later of the
90th day prior to such special meeting and the 10th day following the date of the first Public
Announcement of the special meeting date and of the nominees proposed by the Board to be elected
at such meeting. In no event shall the Public Announcement of an adjournment or postponement of a
special meeting, or such adjournment or postponement, commence a new time period or otherwise
extend any time period for the giving of a stockholder’s notice as described above.

(D) General. Notwithstanding anything in these bylaws to the contrary, only such
persons who are nominated in accordance with the procedures set forth in this Section 16 (with
respect to annual or special meetings) or Section 20 (with respect to annual meetings only) of this
Article Il shall be eligible to be elected at a meeting of stockholders to serve as directors (other thanin
accordance with Section 5 of this Article Il in the case of a Stockholder Requested Special Meeting).
Notwithstanding the foregoing provisions of this Section 16, a stockholder shall also comply with all
applicable requirements of the Exchange Act, including Rule 14a-19 under the Exchange Act, with
respect to the matters set forth in this Section 16. Any references to the Exchange Act are not
intended to and shall not limit the requirements applicable to nominations to be considered pursuant
to this Section 16.

(E) Submission of Questionnaire, Representationand Agreement. To be eligible to
be a nominee for election or reelection, and to serve, as a director of the corporation, a person must
deliver (in accordance with the time periods prescribed for delivery of notice under this Section 16 or
Section 20 of this Article II, as applicable) to the Secretary at the corporation’s principal place of
business a written questionnaire with respect to the background and qualification of such person and
the background of any other person or entity on whose behalf the nomination is being made (which
guestionnaire shall be provided by the Secretary upon written request) and a written representation
and agreement (in the form provided by the Secretary upon written request) that such person (i) will
abide by the requirements of Section 2 of Article Ill, (ii) is not and will not become a party to (a) any
Voting Commitment that has not been disclosed to the corporation or (b) any Voting Commitment
that could limit or interfere with such person’s ability to comply, if elected as a director of the
corporation, with such person’s fiduciary duties under applicable law, (iii) is not and will not become a
party to any Compensation Arrangement that has not been disclosed therein, (iv) will comply with all
informational and similar requirements of applicable insurance and other laws and regulations, (v) in
such person’s individual capacity and on behalf of any person or entity on whose behalf the
nomination is being made, if elected as a director of the corporation, will be in compliance with, and
will in the future comply with, all applicable laws (including, without limitation, fiduciary duty
requirements), policies and guidelines of the corporation, including, without limitation, those relating
to corporate governance, conflict of interest, confidentiality, stock ownership and securities trading,
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(vi) if elected as a director of the corporation, will act in the best interests of the corporation and its
stockholders and not in the interests of individual constituencies, and (vii) will provide to the
corporation such other information as it may reasonably request.

Section 17. General.

(A) Exclusive Means. Section 15(B)(iii), Section 16(B)(i)(c) and Section 20 of this
Article Il shall be the exclusive means for a stockholder to make business proposals (Section 15(B)(iii))
or nominations (Section 16(B)(i)(c) and Section 20) before a special or annual meeting of stockholders,
respectively (other than matters properly brought under and in compliance with the rules and
regulations promulgated under the Exchange Act and included in the corporation’s notice of meeting,
and other than in accordance with Section 5 of this Article Il in the case of a Stockholder Requested
Special Meeting). For the avoidance of doubt, stockholders are not permitted to nominate, in
accordance with Section 20 of this Article Il, persons for election to the Board at a special stockholders
meeting or at a Stockholder Requested Special Meeting.

(B) Requirement to Update Information. A stockholder providing notice of any
business proposals or nominations as required under this Article Il, including, without limitation,
pursuant to a Special Meeting Request, shall further update and supplement such notice so that the
information provided or required to be provided in such notice shall be true and correct as of the
record date for the applicable meeting and as of the date that is ten business days prior to such
meeting or any adjournment or postponement thereof, and such update and supplement shall be
delivered to, or mailed and received by, the Secretary at the principal executive offices of the
corporation not later than five business days after the record date for such meeting (in the case of the
update and supplement required to be made as of the record date), and not later than eight business
days prior to the date for such meeting or any adjournment or postponement thereof (in the case of
the update and supplement required to be made as often business days prior to such meeting or any
adjournment or postponement thereof).

Section 18. Stockholder Proposals; Preferred Stock Election Rights. Subject to compliance
with the procedures and requirements set forth in Sections 15, 16 and 20 of this Article I, nothing in
this Article Il shall be deemed to affect any rights of (i) stockholders to request inclusion of proposals
or nominations in the corporation’s proxy statement pursuant to the rules and regulations
promulgated under the Exchange Act or (ii) the holders of any series of preferred stock if and to the
extent provided under law, the certificate of incorporation or these bylaws.

Section 19. Procedural Matters.

(A) Defective Proposals and Nominations. Except as otherwise provided by law,
the certificate of incorporation or these bylaws, the chair of a stockholders meeting shall have the sole
power and duty to determine whether any business proposed to be brought before the meeting, or
any solicitation by a stockholder providing notice of any nomination, was made, proposed or
conducted, as the case maybe, in accordance with the procedures set forth in Sections 5, 7, 15, 16, 17
and 20 of this Article Il, as applicable, or in accordance with Rule 14a-19 under the Exchange Act or any
other laws or rules, as applicable, and, if any proposed business, or solicitation by a stockholder
providing notice of any nomination, is not in compliance with such sections, laws or rules, to declare
that such defective proposal or nomination shall be disregarded, which determination shall be
conclusive and binding on the corporation and its stockholders. Notwithstanding anything in these
bylaws to the contrary, if the applicable stockholder(s) (or a qualified representative) does not appear
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atthe annual or special meeting to present a nomination or other proposed business, such nomination
may be disregarded or such business maynot be transacted, as the case may be, notwithstanding that
proxies in respect of such matter may have been received by the corporation. To be considered a
qualified representative of the stockholder, a person must be a duly authorized officer, manager, or
partner of such stockholder or must be authorized by a writing executed by such stockholder or an
electronic transmission delivered by such stockholder to act for such stockholder as a proxy at the
meeting of stockholders and such person must produce such writing or electronic transmission, or a
reliable reproduction of the writing or electronic transmission, at the meeting of stockholders. As to all
such matters, the chair of the meeting shall make all necessary determinations which shall be
conclusive and binding on the corporation and its stockholders.

(B) Polls and Rules of Conduct. At each stockholders meeting, the chair of the
meeting shall fix and announce the date and time of the opening and the closing of the polls for each
matter upon which the stockholders will vote and shall determine the order of business and all other
matters of procedure. Except to the extent inconsistent with any rules that are adopted by the Board,
the chair shall have the right and authority to convene and (for any or no reason) to recess and/or
adjourn the meeting, to establish rules, regulations and procedures and to do all such acts as, in the
judgment of the chair, are appropriate for the conduct of the meeting, including, without limitation,
the establishment of an agenda or order of business for the meetings and the establishment of rules
restricting attendance to bona fide stockholders of record, their proxies and other persons in
attendance at the invitation of the chair and rules governing speeches, presentation of business to be
transacted, and debates. In establishing rules, the chair will have absolute discretion and his or her
rulings will not be subject to appeal. Rules established by the chair need not be in writing.

Section 20. Proxy Access for Director Nominations.

(A) Definitions. For purposes of this Section 20, the following terms shall have the
following meanings:

(i) “Affiliate” shall have the meaning ascribed thereto under the General
Rules and Regulations under the Exchange Act.

(ii) “Authorized Group Member” shall mean, with respect to any
nomination by a group, the group member that is authorized to act on behalf of all group members
with respect to matters relating to the nomination, including withdrawal of the nomination.

(iii) “Compensation Arrangement” shall have the meaning set forth in
Section 16(A)(i) of this Article II.

(iv) “Eligible Stockholder” shall mean a person who has either (a) been a
record holder of the shares of common stock of the corporation used to satisfy the eligibility
requirements in Section 20(D) continuously for the required three-year period or (b) provides to the
Secretary of the corporation, within the time period referred to in Section 20(E), evidence of
continuous ownership of such shares for such three-year period from one or more securities
intermediaries.

(v) “Maximum Number” shall mean that number of directors constituting
20% of the total number of directors of the corporation on the last day on which a Nomination Notice
may be submitted pursuant to this Section 20 (rounded down to the nearest whole number), which
number shall be reduced as set forth in Section 20(C)(i).
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(vi) “Minimum Number” shall mean 3% of the number of outstanding
shares of common stock of the corporation as of the most recent date for which such amount is given
in any filing by the corporation with the Securities and Exchange Commission prior to the submission
of the Nomination Notice.

(vii) “Nominating Stockholder” shall mean any Eligible Stockholder or
group of up to 20 Eligible Stockholders that (a) 