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WASHINGTON, DC 20549
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On April 19, 2001, the Company's Board of Directors approved certain anendments to the Company's Amended and Restal
rtificate of Incorporation, By-laws, the Rights Agreement, dated May 19, 1995, between the Company and Chemical Bank,
ghts Agent, as well as the form of Indemnification Agreement entered into between the Company and its executive officers e
ectors. Copies of these various documents and agreements, as amended, are attached as exhibits hereto and incorporated her
reference.
EM 7. FINANCIAL STATEMENTSAND EXHIBITS.
(c) The Company files the following exhibits as part of this report:
hibit No. Description
3.1  Certificate of Correction of the
Amended and Restated Certificate of
Incorporation of Unit Corporation
3.2  By-lawsof Unit Corporation
4 First Amendment of Rights Agreement
dated May 19, 1995, between the
Company and Mellon Shareholder
Services LLC, as Rights Agent
10 Form of Indemnification Agreement

entered into between the Company and
its executive officers and directors

SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be sigr
its behalf by the undersigned hereunto duly authorized.

te: August 23, 2001
UNIT CORPORATION
By: /S/ John G. Nikkel

John G. Nikkel
President
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OF IHE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
UNIT CORPORATION

Unit Corporation, a corporation organized and existing under and by virtue of the General Corporation Law of the State
Jaware (the "Corporation”), DOESHEREBY CERTIFY:

The Amended and Restated Certificate of Incorporation of the Corporation was filed with the Secretary of State of the State
Jaware on May 16, 2000 and said Amended and Restated Certificate of Incorporation requires correction as permitted
asection () of Section 103 of the General Corporation Law of the State of Delaware.

The inaccuracy or defect of said Amended and Restated Certificate of Incorporation to be corrected is that the terms of 1
ries A Participating Cumulative Preferred Stock of the Corporation, as set forth in the Certificate of Designation of 1
rporation as filed with the Secretary of State of the State of Delaware on September 16, 1999, were inadvertently omitted fr
d Amended and Restated Certificate of Incorporation and should be included therein.

Said Amended and Restated Certificate of Incorporation is corrected by inserting the following at the end of Article Four &
attaching thereto Annex 1 attached hereto:

ursuant to authority conferred by this Article Four upon the Board of  Directors of the Corporation, the Board of Directors
ated aseriesof 250,000 shares of Preferred Stock designated as Series A Participating Cumulative Preferred Stock by fili
Zertificate of Designation of the Corporation with the Secretary of State of the State of Delaware on  September 16, 19!
d the voting powers, designations, preferences and  relative, participating and other specia rights, and the qualificatio
litations and restrictions thereof, of the Series A Participating Cumulative Preferred Stock of the Corporation are as set fo
Annex 1 hereto and are incorporated herein by reference.

N WITNESS WHEREOF, the Corporation has caused this Certificate to be executed by its duly authorized officer this 19th ¢
April, 2001.

UNIT CORPORATION

By:

Name: John G. Nikkel
Title: President
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SECTION 1. Designation and Number of Shares. The shares of such series shall be designated as "Series
rticipating Cumulative Preferred Stock" (the "Series A Preferred Stock™), par value $1.00 per share. The number of sha
tially constituting the Series A Preferred Stock shall be 250,000; provided, however, that, if more than atotal of 250,000 sha
Series A Preferred Stock shall be issuable upon the exercise of Rights (the "Rights") issued pursuant to the Rights Agreem
ted as of May 19, 1995, between the Corporation and Chemical Bank, a New Y ork banking corporation, as Rights Agent (
ights Agreement"), the Board of Directors of the Corporation, pursuant to Section 151(g) of the General Corporation Law of 1
e of Delaware, shall direct by resolution or resolutions that a certificate be properly executed, acknowledged, filed
;orded, in accordance with the provisions of Section 103 thereof, providing for the total number of shares of Series A Preferi
)ck authorized to be issued to be increased (to the extent that the Certificate of Incorporation then permits) to the largest numl
whole shares (rounded up to the nearest whole number) issuable upon exercise of such Rights.

SECTION 2. Dividends or Distributions. (&) Subject to the prior and superior rights of the holders of shares of any otl
ies of Preferred Stock or other class of capital stock of the Corporation ranking prior and superior to the shares of Series
Aerred Stock with respect to dividends, the holders of shares of the Series A Preferred Stock shall be entitled to receive, wh
and if declared by the Board of Directors, out of the assets of the Corporation legally available therefor, (1) quarterly divider
yable in cash on the last day of each fiscal quarter in each year, or such other dates as the Board of Directors of the Corporati
Al approve (each such date being referred to herein as a "Quarterly Dividend Payment Date"), commencing on the fi
larterly Dividend Payment Date after the first issuance of a share or a fraction of a share of Series A Preferred Stock, in i
ount of $1.00 per whole share (rounded to the nearest cent) less the amount of all cash dividends declared on the Series
Aerred Stock pursuant to the following clause (2) since the immediately preceding Quarterly Dividend Payment Date or, w
pect to the first Quarterly Dividend Payment Date, since the first issuance of any share or fraction of a share of Series
sferred Stock (the total of which shall not, in any event, be less than zero) and (2) dividends payable in cash on the paym:
te for each cash dividend declared on the Common Stock in an amount per whole share (rounded to the nearest cent) equal
2 Formula Number (as hereinafter defined) then in effect times the cash dividends then to be paid on each share of Comir
xck. In addition, if the Corporation shall pay any dividend or make any distribution on the Common Stock payable in ass
surities or other forms of noncash consideration (other than dividends or distributions solely in shares of Common Stock), th
each such case, the Corporation shall simultaneously pay or make on each outstanding whole share of Series A Preferred Stc
lividend or distribution in like kind equal to the Formula Number then in effect times such dividend or distribution on et
are of the Common Stock. As used herein, the "Formula Number" shall be 100; provided, however, that, if at any time af
ay 19, 1995 the Corporation shall (i) declare or pay any dividend on the Common Stock payable in shares of Common Stock
ke any distribution on the Common Stock in shares of Common Stock, (ii) subdivide (by a stock split or otherwise) 1
tstanding shares of Common Stock into alarger number of shares of Common Stock or (iii) combine (by areverse stock split
1erwise) the outstanding shares of Common Stock into a smaller number of shares of Common Stock, then in each such evi
2 Formula Number shall be adjusted to a number determined by multiplying the Formula Number in effect immediately prior
=h event by afraction, the numerator of which isthe number of shares of Common Stock that are outstanding immediately af
>h event and the denominator of which is the number of shares of Common Stock that are outstanding immediately prior to su
ent (and rounding the result to the nearest whole number); and provided further, that, if at any time after May 19, 1995, !
rporation shall issue any shares of its capital stock in amerger, reclassification, or change of the outstanding shares of Comm
)¢k, then in each such event the Formula Number shall be appropriately adjusted to reflect such merger, reclassification
ange so that each share of Preferred Stock continues to be the economic equivalent of a Formula Number of shares of Comir
)¢k prior to such merger, reclassification or change.

(b) The Corporation shall declare a dividend or distribution on the Series A Preferred Stock as provided in Section 2
mediately prior to or at the same time it declares adividend or

A-1
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1, In the event no dividend or distribution (Other than a dividend or distribution 1n shares of Common Stock) shall have be
clared on the Common Stock during the period between any Quarterly Dividend Payment Date and the next subsequi
larterly Dividend Payment Date, a dividend of $1.00 per share on the Series A Preferred Stock shall nevertheless be payable
-h subsequent Quarterly Dividend Payment Date. The Board of Directors may fix arecord date for the determination of hold
shares of Series A Preferred Stock entitled to receive a dividend or distribution declared thereon, which record date shall be
e as the record date for any corresponding dividend or distribution on the Common Stock.

(c) Dividends shall begin to accrue and be cumulative on outstanding shares of Series A Preferred Stock from and af
2 Quarterly Dividend Payment Date next preceding the date of original issue of such shares of Series A Preferred Sto
wided, however, that dividends on such shares which are originally issued after the record date for the determination of hold
shares of Series A Preferred Stock entitled to receive a quarterly dividend and on or prior to the next succeeding Quarte
vidend Payment Date shall begin to accrue and be cumulative from and after such Quarterly Dividend Payment De
itwithstanding the foregoing, dividends on shares of Series A Preferred Stock which are originally issued prior to the rec
te for the determination of holders of shares of Series A Preferred Stock entitled to receive a quarterly dividend on the fi
larterly Dividend Payment Date shall be calculated as if cumulative from and after the last day of the fiscal quarter n
xceding the date of original issuance of such shares. Accrued but unpaid dividends shall not bear interest. Dividends paid on
ares of Series A Preferred Stock in an amount less than the total amount of such dividends at the time accrued and payable
=h shares shall be allocated pro rata on a share-by-share basis among all such shares at the time outstanding.

(d) So long as any shares of the Series A Preferred Stock are outstanding, no dividends or other distributions shall
clared, paid or distributed, or set aside for payment or distribution, on the Common Stock unless, in each case, the divide
Juired by this Section 2 to be declared on the Series A Preferred Stock shall have been declared.

(e) The holders of the shares of Series A Preferred Stock shall not be entitled to receive any dividends or otl
tributions except as provided herein.

SECTION 3. Voting Rights. The holders of shares of Series A Preferred Stock shall have the following voting rights:

(a) Each holder of Series A Preferred Stock shall be entitled to a number of votes equal to the Formula Number then
ect, for each share of Series A Preferred Stock held of record on each matter on which holders of the Common Stock
ickholders generally are entitled to vote, multiplied by the maximum number of votes per share which any holder of 1
immon Stock or stockholders generally then have with respect to such matter (assuming any holding period or otl
Juirement to vote a greater number of sharesis satisfied).

(b) Except as otherwise provided herein or by applicable law, the holders of shares of Series A Preferred Stock and
Iders of shares of Common Stock shall vote together as one class for the election of directors of the Corporation and on all otl
itters submitted to a vote of stockholders of the Corporation.

(c) Except as provided herein, in Section 11 or by applicable law, holders of Series A Preferred Stock shall have
acial voting rights and their consent shall not be required (except to the extent they are entitled to vote with holders of Comnr
)ck as set forth herein) for authorizing or taking any corporate action.

SECTION 4. Certain Restrictions. (a) Whenever quarterly dividends or other dividends or distributions payable on 1
ries A Preferred Stock as provided in Section 2 are in arrears, thereafter

A-2
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(standing shall have peen paid In tull, the Corporation shall not

(i) declare or pay dividends on, make any other distributions on, or
redeem or purchase or otherwise acquire for consideration any shares of
stock ranking junior (either as to dividends or upon liquidation,
dissolution or winding up) to the Series A Preferred Stock;

(i1) declare or pay dividends on or make any other distributions on
any shares of stock ranking on a parity (either as to dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred Stock,
except dividends paid ratably on the Series A Preferred Stock and all such
parity stock on which dividends are payable or in arrears in proportion to
the total amounts to which the holders of all such shares are then
entitled;

(iii) redeem or purchase or otherwise acquire for consideration shares
of any stock ranking on a parity (either asto dividends or upon
liquidation, dissolution or winding up) with the Series A Preferred Stock;
provided that the Corporation may at any time redeem, purchase or otherwise
acquire shares of any such parity stock in exchange for shares of any stock
of the Corporation ranking junior (either asto dividends or upon
dissolution, liquidation or winding up) to the Series A Preferred Stock; or

(iv) purchase or otherwise acquire for consideration any shares of
Series A Preferred Stock, or any shares of stock ranking on a parity with
the Series A Preferred Stock, except in accordance with a purchase offer
made in writing or by publication (as determined by the Board of Directors)
to al holders of such shares upon such terms as the Board of Directors,
after consideration of the respective annual dividend rates and other
relative rights and preferences of the respective series and classes, shall
determine in good faith will result in fair and equitable trestment among
the respective series or classes.

(b) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for considerati
y shares of stock of the Corporation unless the Corporation could, under paragraph (a) of this Section 4, purchase or otherw
Juire such shares at such time and in such manner.

SECTION 5. Liquidation Rights. Upon the liquidation, dissolution or winding up of the Corporation, whether volunt:
involuntary, no distribution shall be made (1) to the holders of shares of stock ranking junior (either as to dividends or ug
uidation, dissolution or winding up) to the Series A Preferred Stock unless prior thereto, the holders of shares of Series
Aferred Stock shall have received an amount equal to the accrued and unpaid dividends and distributions thereon, whether or |
clared, to the date of such payment, plus an amount equal to the greater of (x) $1.00 per whole share or (y) an aggregate amoi
r share equal to the Formula Number then in effect times the aggregate amount to be distributed per share to holders
immon Stock or (2) to the holders of stock ranking on a parity (either as to dividends or upon liquidation, dissolution or windi
) with the Series A Preferred Stock, except distributions made ratably on the Series A Preferred Stock and all other such par
ick in proportion to the total amounts to which the holders of all such shares are entitled upon such liquidation, dissolution
nding up.

SECTION 6. Consolidation, Merger, etc. In case the Corporation shal enter into any consolidation, merg
mbination or other transaction in which the shares of Common Stock are exchanged for or changed into other stock
surities, cash or any other property, then in any such case the then outstanding shares of Series A Preferred Stock shall at 1
ne time be similarly exchanged or changed into an amount per share equal to the Formula Number then in effect times 1
gregate amount of stock, securities, cash or any other property (payable in kind), as the case may be, into which or for whi
-h share of Common Stock is exchanged or changed. In the event both this Section 6 and Section 2 appear to apply tc
nsaction, this Section 6 will control.

A-3
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Jemption by the Corporation or at the option Of any holder of Series A Prererred SLock; provided, however, that the Corporall
i purchase or otherwise acquire outstanding shares of Series A Preferred Stock in the open market or by offer to any holder
Iders of shares of Series A Preferred Stock.

(b) The shares of Series A Preferred Stock shall not be subject to or entitled to the operation of a retirement or sinki
1d.

SECTION 8. Ranking. The Series A Preferred Stock shall rank junior to all other series of Preferred Stock of 1
irporation, unless the Board of Directors shall specifically determine otherwise in fixing the powers, preferences and relati’
rticipating, optional and other special rights of the shares of such series and the qualifications, limitations and restrictic
yeof.

SECTION 9. Fractional Shares. The Series A Preferred Stock shall be issuable upon exercise of the Rights isst
rsuant to the Rights Agreement in whole shares or in any fraction of a share that is one one-hundredth (1/100th) of a share
y integral multiple of such fraction which shall entitle the holder, in proportion to such holder's fractional shares, to rece
ridends, exercise voting rights, participate in distributions and to have the benefit of al other rights of holders of Series
ferred Stock. In lieu of fractiona shares, the Corporation, prior to the first issuance of a share or afraction of a share of Ser
Preferred Stock, may elect (1) to make a cash payment as provided in the Rights Agreement for fractions of a share other tf
e one- hundredth (1/100th) of a share or any integral multiple thereof or (2) to issue depository receipts evidencing st
thorized fraction of a share of Series A Preferred Stock pursuant to an appropriate agreement between the Corporation an
pository selected by the Corporation; provided that such agreement shall provide that the holders of such depository recei
Al have all the rights, privileges and preferences to which they are entitled as holders of the Series A Preferred Stock.

SECTION 10. Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwise acquired by 1
rporation in any manner whatsoever shall be retired and canceled promptly after the acquisition thereof. All such shares sk
on their cancellation become authorized but unissued shares of Preferred Stock, without designation as to series until st
ares are once more designated as part of a particular series by the Board of Directors pursuant to the provisions of Section 2
ticle IV of the Certificate of Incorporation.

SECTION 11. Amendment. None of the powers, preferences and relative, participating, optional and other special rig
the Series A Preferred Stock as provided herein or in the Certificate of Incorporation shall be amended in any manner whi
uld alter or change the powers, preferences, rights or privileges of the holders of Series A Preferred Stock so as to affect th
versely without the affirmative vote of the holders of at least 66-2/3% of the outstanding shares of Series A Preferred Sto
ting as a separate class; provided, however, that no such amendment approved by the holders of at least 66-2/3% of 1
tstanding shares of Series A Preferred Stock shall be deemed to apply to the powers, preferences, rights or privileges of ¢
Ider of shares of Series A Preferred Stock originally issued upon exercise of the Rights after the time of such approval with
2 gpprova of such holder.
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OF

UNIT CORPORATION
aDelaware Corporation

ARTICLE |
STOCKHOLDERS MEETINGS

Section1. Annual Meeting. The annual meeting of stockholders shall be
Id at such date and at such hour as may be designated by the Board of Directors. If the date is alegal holiday, then the meeti
Al be held on the next succeeding business day. The purpose of the meeting shall be to elect directors. Any business may
nsacted at the annual meeting, except as otherwise provided by law or by these By-laws.

ction2.  Specia Meeting. A special meeting of stockholders may be called
any time by the Board of Directors or by the President. Only such business shall be transacted at a special meeting as may
ted or indicated in the Notice of such meeting.

ction3. Place. Theannua meeting of stockholders may be held by remote

mmunication or at any place within or without the State of Delaware designated by the Board of Directors. Special meetings
ickholders may be held by remote communication or at any place within or without the State of Delaware designated by 1
lairman of the Board, if he shall call the meeting, or by the Board of Directors, if they shall call the meeting. Any meeting
held by remote communication or at any place within or without the State of Delaware designated in a waiver of notice of st
¢ting signed by all stockholders. Meeting of Stockholders shall be held at the principal office of the corporation unless anotl
e is designated for meetings in the manner provided herein.

ction4. Notice. Written or printed notice stating the place, day and

ur of each meeting of stockholders and, in case of a special meeting, the purpose or purposes for which the meeting is calli
Al be delivered not less than ten (10) days nor more than sixty (60) days before the date of the meeting, either personally,
il or by other lawful means to each stockholder of record entitled to vote at such meeting.

ction5.  Quorum. The holders of at least amajority of the outstanding

ick entitled to vote thereat and present in person or by proxy, shall constitute a quorum at all meetings of the stockholders:
2 transaction of business, except as otherwise provided by the General Corporation Law of the State of Delaware or by 1
rtificate of Incorporation of the corporation. At all meetings of stockholders for the election of directors a plurality of the vo
% shall be sufficient to elect. All other elections and questions shall, unless otherwise provided by the Certificate
sorporation, these By- Laws, the rules or regulations of any stock exchange applicable to the corporation, or applicable law
rsuant to any regulation applicable to the corporation or its securities,
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35eNt IN PErson or by Proxy and entitied to Vote thereon.

ction6. Proxies. At al meetings of stockholders, a stockholder may vote

her in person or by proxy executed in writing by the stockholder or by his duly authorized attorney-in-fact. Such proxies st
filed with the Secretary of the corporation before or at the time of the meeting. No proxy shall be valid after eleven (11) mont
im the date of its execution unless otherwise provided in the proxy. Each proxy shall be revocable unless expressly provic
yein to beirrevocable, and in no event shall it remain irrevocable for a period of more than eleven (11) months.

ction7. Voting of Shares. Each outstanding share of common stock shall
entitled to one vote upon each matter submitted to a vote at a meeting of the stockholders.

ction8.  Officers. The Chairman of the Board shall preside at and the
cretary shall keep the records of each meeting of stockholders, and in the absence of either such officer, some person appoin
the meeting shall perform his duties.

ction9. List of Stockholders. A complete list of stockholders entitled

vote at each stockholders' meeting, arranged in aphabetical order, with the address of and showing the number of shares h
each, shall be prepared by the Secretary and filed at the registered office of the corporation, and shall be subject to inspecti
any stockholder for any purpose germane to the meetings as required by applicable law.

ction 10. Notice of Stockholder Business and Nominations.

(& Annua Meetings of Stockholders. (1) Nominations of persons for
election to the Board of Directors of the corporation and the proposal of
business to be considered by the stockholders may be made at an annual
meeting of stockholders only (i) pursuant to the corporation's notice
of meeting (or any supplement thereto), (ii) by or at the direction of the
Board of Directors or (iii) by any stockholder of the corporation who was a
stockholder of record of the corporation at the time the notice provided
for in this Section 10 is delivered to the Secretary of the corporation,
who is entitled to vote at the meeting and who complies with the notice
procedures set forth in this Section 10.

(2) For nominations or other business to be properly brought before an
annual meeting by a stockholder pursuant to clause (iii) of paragraph
(a)(2) of this Section 10, the stockholder must have given timely

notice thereof in writing to the Secretary of the corporation and any such
proposed business other than the nominations of persons for election to the
Board of Directors must constitute a proper matter for stockholder action.
To betimely, a stockholder's notice shall be delivered to the Secretary at
the principal executive offices of the corporation not later than the close
of business on the ninetieth day nor earlier than the close of business on
the one hundred twentieth day prior to the first anniversary of the
preceding year's annual meeting (provided, however, that in the event that
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Seventy days arter such anniversary date, notice by the stockholder must be
so delivered not earlier than the close of business on the one hundred
twentieth day prior to such annual meeting and not later than the

close of business on the later of the ninetieth day prior to such annual
meeting or the tenth day following the day on which public announcement of
the date of such meeting isfirst made by the corporation). In no event

shall the public announcement of an adjournment or postponement of an
annual meeting commence a new time period (or extend any time period) for
the giving of a stockholder's notice as described above. Such stockholder's
notice shall set forth: (A) asto each person whom the stockholder proposes
to nominate for election as a director (i) al information relating to

such person that is required to be disclosed in solicitations of proxies

for election of directorsin an election contest, or is otherwise required,

in each case pursuant to and in accordance with Regulation 14A under the
Securities Exchange Act of 1934, as amended (the "Exchange Act") and (ii)
such person's written consent to being named in the proxy statement asa
nominee and to serving as a director if elected; (B) asto any other

business that the stockholder proposes to bring before the meeting, a brief
description of the business desired to be brought before the meeting, the
text of the proposal or business (including the text of any resolutions
proposed for consideration and in the event that such businessincludes a
proposal to amend the By-laws of the corporation, the language of the
proposed amendment), the reasons for conducting such business at the
meeting and any material interest in such business of such stockholder and
the beneficial owner, if any, on whose behalf the proposal is made;

and (C) asto the stockholder giving the notice and the beneficial owner,

if any, on whose behalf the nomination or proposal is made (i) the name and
address of such stockholder, as they appear on the corporation's books, and
of such beneficial owner, (ii) the class and number of shares of capital
stock of the corporation which are owned beneficially and of record

by such stockholder and such beneficial owner, (iii) arepresentation that
the stockholder is a holder of record of stock of the corporation entitled

to vote at such meeting and intends to appear in person or by proxy at the
meeting to propose such business or nomination, and (iv) arepresentation
whether the stockholder or the beneficial owner, if any, intends or

is part of agroup which intends (A) 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 or

€elect the nominee and/or (B) otherwise to solicit proxies from stockholders
in support of such proposal or nomination. The foregoing notice
regquirements shall be deemed satisfied by a stockholder if the stockhol der
has notified the corporation of his or her intention to present a proposal

at an annual meeting in compliance with Rule 14a-8 (or any successor
thereof) promulgated under the Exchange Act and such stockholder's proposal
has been included in a proxy statement that has been prepared by the
corporation to solicit proxies for such annual meeting. The corporation may
require any proposed nominee to furnish such other information as

it may reasonably require to determine the digibility of such proposed
nominee to serve as a director of the corporation.
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this Section 10 to the contrary, 1N the event that the numboer ot dIrectors

to be elected to the Board of Directors of the corporation at an annual
meeting is increased and there is no public announcement by the corporation
naming the nominees for the additional directorships at |east one hundred
days prior to the first anniversary of the preceding year's annual meeting,

a stockholder's notice required by this Section 10 shall also be considered
timely, but only with respect to nominees for the additional directorships,

if it shall be delivered to the Secretary at the principal executive

offices of the corporation not later than the close of business on the

tenth day following the day on which such public announcement is first made
by the corporation.

(b) Special Meetings of Stockholders. Only such business shall be
conducted at a special meeting of stockholders as shall have been brought
before the meeting pursuant to the corporation's notice of meeting.
Nominations of persons for election to the Board of Directors may be made
at a special meeting of stockholders at which directors are to be el ected
pursuant to the corporation's notice of meeting (1) by or at the direction
of the Board of Directors or (2) provided that the Board of Directors has
determined that directors shall be elected at such meeting, by any
stockholder of the corporation who is a stockholder of record at the time
the notice provided for in this Section 10 is delivered to the Secretary of
the corporation, who is entitled to vote at the meeting and upon such
election and who complies with the notice procedures set forth in this
Section 10. In the event the corporation calls a special meeting of
stockholders for the purpose of electing one or more directors to the Board
of Directors, any such stockholder entitled to vote in such election of
directors may nominate a person or persons (as the case may be) for
election to such pasition(s) as specified in the corporation’s notice of
meeting, if the stockholder's notice required by paragraph (a)(2) of this
Section 10 shall be delivered to the Secretary at the principal executive
offices of the Corporation not earlier than the close of business on the
one hundred twentieth day prior to such special meeting and not later than
the close of business on the later of the ninetieth day prior to such
special meeting or the tenth day following the day on which public
announcement is first made of the date of the special meeting and of the
nominees proposed by the Board of Directors to be elected at such meeting.
In no event shall the public announcement of an adjournment or postponement
of a special meeting commence a new time period (or extend any time period)
for the giving of a stockholder's notice as described above.

(c) Generd. (1) Only such persons who are nominated in accordance
with the procedures set forth in this Section 10 shall be eligible to be
elected at an annual or special meeting of stockholders of the corporation
to serve as directors and only such business shall be conducted at a
meeting of stockholders as shall have been brought before the meeting in
accordance with the procedures set forth in this Section 10. Except as
otherwise provided by law, the chairman of the meeting shall have the power
and duty (A) to determine whether a nomination or any business proposed to
be brought before the meeting was made or proposed, as
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Section 1V (Including whether the stockholder or benericial owner, IT any,
on whose behalf the nomination or proposal is made solicited (or is part of
agroup which solicited) or did not so solicit, as the case may be, proxies
in support of such stockholder's nominee or proposal in compliance with
such stockholder's representation as required by clause (a)(2)(C)(iv) of
this Section 10) and (B) if any proposed nomination or business was not
made or proposed in compliance with this Section 10, to declare that

such nomination shall be disregarded or that such proposed business shall
not be transacted. Notwithstanding the foregoing provisions of this Section
10, if the stockholder (or aqualified representative of the stockholder)
does not appear at the annual or special meeting of stockholders of

the corporation to present a nomination or business, such nomination shall
be disregarded and such proposed business shall not be transacted,
notwithstanding that proxies in respect of such vote may have been received
by the corporation.

(2) For purposes of this Section 10, "public announcement" shall include
disclosure in a press release reported by the Dow Jones News Service,
Associated Press 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.

(3) Notwithstanding the foregoing provisions of this Section 10, a
stockholder shall aso comply with al applicable requirements of the
Exchange Act and the rules and regulations thereunder with respect to the
matters set forth in this Section 10. Nothing in this Section 10 shall be
deemed to affect any rights (A) of stockholders to request inclusion of
proposal s in the corporation's proxy statement pursuant to Rule 14a-8
under the Exchange Act or (B) of the holders of any series of Preferred
Stock to elect directors pursuant to any applicable provisions of the
certificate of incorporation.

Section 11. Conduct of Meeting. Meetings of stockholders shall be

xided over by the Chairman of the Board or by another chair designated by the Board of Directors. The date and time of 1
ening and the closing of the polls for each matter upon which the stockholders will vote at a meeting shall be determined by 1
air of the meeting and announced at the meeting. The Board of Directors may adopt by resolution such rules and regulations:
2 conduct of the meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules ¢
julations as adopted by the Board of Directors, the chair of any meeting of stockholders shall have the exclusive right e
thority to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such chair,
propriate for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board
xcribed by the chair of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or or
business for the meeting; (ii) rules and procedures for maintaining order at the meeting and the safety of those present; (
litations on attendance at or participation in the meeting to stockholders of record of the corporation, their duly authorized &
nstituted proxies or such other persons as the chair of the meeting shall determine; (iv) restrictions on entry to the meeting af
2time fixed for the commencement thereof, and (v) limitations on the time alotted to
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etings or stocknolders shall not Pe required to be held 1IN accordance With the rules or pariiamentary procedure.

Section 12. Fixing Date for Determination of Stockholders of Record. In

jer that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or ¢
journment thereof, or to express consent to corporate action in writing without a meeting, or entitled to receive payment of ¢
ridend or other distribution or alotment of any rights, or entitled to exercise any rights in respect of any change, conversion
change of stock or for the purpose of any other lawful action, the Board of Directors may fix a record date, which record d
all not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and which recc
te: (1) in the case of determination of stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shi
less otherwise required by law, not be more than sixty (60) nor less than ten (10) days before the date of such meeting; (2) int
se of determination of stockholders entitled to express consent to corporate action in writing without a meeting, shall not
e than ten (10) days from the date upon which the resolution fixing the record date is adopted by the Board of Directors; ¢
1 in the case of any other action, shall not be more than sixty (60) days prior to such other action. If no record date is fixed:

2 record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close
siness on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the ¢
xt preceding the day on which the meeting is held; (2) the record date for determining stockholders entitled to express cons
corporate action in writing without a meeting shall be determined in accordance with Section 13 of this Article |; and (3) 1
sord date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board
rectors adopts the resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote a
¢ting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fi:
w record date for the adjourned meeting.

Section 13. Record Date for Action by Written Consent. In order that

2 corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board
rectors may fix arecord date, which record date shall not precede the date upon which the resolution fixing the record date
opted by the board of directors, and which date shall not be more than ten (10) days after the date upon which the resoluti
ing the record date is adopted by the Board of Directors. Any stockholder of record seeking to have the stockholders author
take corporate action by written consent shall, by written notice to the Secretary, request the Board of Directors to fix a recc
te. The Board of Directors shall promptly, but in al events within ten (10) days after the date on which such a request
eived, adopt a resolution fixing the record date (unless a record date has previousy been fixed by the Board of Direct
rsuant to the first sentence of this Section13). If no record date has been fixed by the Board of Directors pursuant to the fi
1tence of this Section 13 or otherwise within ten (10) days of the date on which such a request is received, the record date
termining stockholders entitled to consent to corporate action in writing
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jned written consent Setting Torth the action taken or proposed 1o be taken IS delivered 1o the corporation by delivery to
jistered office in Delaware, its principa place of business, or to any officer or agent of the corporation having custody of 1
ok in which proceedings of meetings of stockholders are recorded. Delivery shall be by hand or by certified or registered mi
urn receipt requested. If no record date has been fixed by the Board of Directors pursuant to the first sentence of this Secti
, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting if prior acti
the Board of Directorsis required by law shall be at the close of business on the date on which the Board of Directors ado
2 resolution taking such prior action.

Section 14. Inspectors of Written Consent. In the event of the delivery, in the manner provided by Section 13 of this Arti:
to the corporation of written consent or consents to take corporate action and/or any related revocation or revocations, |
rporation shall engage independent inspectors of elections for the purpose of performing promptly a ministerial review of 1
lidity of the consents and revocations. For the purpose of permitting the inspectors to perform such review, no action by writ
nsent without a meeting shall be effective until such date as the independent inspectors certify to the corporation that
nsents delivered to the corporation in accordance with Section 13 of this Article | represent at least the minimum number
tes that would be necessary to take the corporate action. Nothing contained in this Section 14 shall in any way be construed
Joest or imply that the Board of Directors or any stockholder shall not be entitled to contest the validity of any consent
rocation thereof, whether before or after such certification by the independent inspectors, or to take any other action (includil
thout limitation, the commencement, prosecution or defense of any litigation with respect thereto, and the seeking of injunct
ief in such litigation).

Section 15.  Effectiveness of Written Consent. Every written consent
al bear the date of signature of each stockholder who signs the consent and no written consent shall be effective to take 1
rporate action referred to therein unless, within sixty (60) days of the earliest dated written consent received in accordance w
ction 13 of this Article I, awritten consent or consents signed by a sufficient number of holdersto take such action are deliver
the corporation in the manner prescribed in Section 13 of this Articlel.

Section 16. Adjournment of Meeting. Any meeting of stockholders, annual
special, may be adjourned by the chair of the meeting from time to time to reconvene at the same or some other time, date ¢
e. Notice need not be given of any such adjourned meeting if the time, date and place thereof are announced at the meeting
lich the adjournment is taken. If after the adjournment a new record date is fixed for the adjourned meeting or if i
journment is for more than thirty days, notice of the adjourned meeting shall be given to each stockholder of record entitled
te at the adjourned meeting.
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leduled annual or special meeting Of the stocknolders may be postponed, and any previously scheduled annual or Spec
¢ting of the stockholders called by the Board of Directors may be canceled, by resolution of the Board upon public notice giv
or to the time previously scheduled for such meeting of stockholders.

ARTICLE II
BOARD OF DIRECTORS

Section1.  Number and Term of Office. The business and affairs of the
rporation shall be managed and controlled by or under direction of Board of Directors, and subject to the restrictions impos
Law, by the Certificate of Incorporation, or by these By-Laws, they may exercise all powers of the corporation.

Commencing at the Annual Meeting of Stockholders held in 1987, the Board of Directors shall be divided into three class
ass |, Class Il and Class |1, with respect to their terms of office. All classes shall be as nearly equal in number as possik
bject to such limitations, when the number of directors is changed, any newly created directorships or any decrease
ectorships shall be apportioned among the classes by action of the Board of Directors.

The terms of office of the directors initially classified shall be as follows: that of Class | shall expire at the annual meeting
yckholders to be held in 1988; that of Class Il shall expire at the annual meeting of Stockholders to be held in 1989; that
ass |11 shall expire at the annual meeting of Stockholders to be held in 1990. At each annual meeting of Stockholders after st
tial classification, directors to replace those whose terms expire at such annual meeting shall be elected to hold office until 1
rd succeeding Annual Mesting.

Each director shall hold office for the term of which he is eected and until his successor shall have been elected ¢
aified.

Any vacancy or newly-created directorship occurring in the Board of Directors may only be filled by the affirmative vote ¢
jority of the remaining directors, though less than a quorum of the Board of Directors. A director elected to fill avacancy s+
elected for the unexpired term of his predecessor in office.

Section 2.  Meeting of Directors. The directors may hold their meetings
d may have an office and keep the books of the corporation, except as otherwise provided by statute, in such place or places
2 State of Delaware, or outside the State of Delaware as the Board of Directors may from time to time determine.

Section 3.  First Meeting. Each newly elected Board of Directors may

Id its first meeting for the purpose of organization and the transaction of business, if a quorum is present, immediately after ¢
the same place as the annual meeting of the stockholders, and no notice of such meeting shall be necessary.
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rectors In eacn year al which a quorum shall be present, Neld next arter the annua meeting of stocknolaers, the Board
rectors shall proceed to the election of the officers of the corporation.

Section5.  Regular Meetings. Regular meetings of the Board of
rectors shall be held at such time and place within or without the State of Delaware as shall be designated, from time to time,
solution of the Board of Directors. Notice of such regular meetings shall not be required.

Such meetings may be conducted by use of long distance conference calls.

Section 6.  Special Meetings. Special meetings of the Board of
rectors shall be held at any time or place within or without the State of Delaware whenever called by the Chairman of the Boi
by amajority of the directors at the time being in office.

Section 7.  Notice. The Secretary shall give notice of each specia
xting in person, or by mail, telegraph or other lawful means at least five (5) days before the meeting, to each director. T
endance of a director at any meeting shall congtitute a waiver of notice of such meeting, except where a director attend:
¢ting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business on the grour
it the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any regular
acial meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting.

At any such meeting at which every director shall be present, even though without any notice, any business may
nsacted.

Section 8.  Quorum. A majority of the authorized number of directors
all constitute a quorum for the transaction of business, but if at any meeting of the Board of Directors, there be less thar
orum present, a majority of those present or any director solely present may adjourn the meeting from time to time with
ther notice. The act of a majority of the directors present at a meeting at which a guorum is in attendance shall be the act of 1
)ard of Directors, unless the act of a greater number is required by the Certificate of Incorporation or by these By-lav
wever, if the Board of Directors consists of only three members, all three members of the Board shall constitute a quorum.

Section 9. Order of Business. At meetings of the Board of Directors,
siness shall be transacted in such order as from time to time the Board may determine.

At all meetings of the Board of Directors, the Chairman of the Board shall preside as Chairman, and in the absence of 1
lairman of the Board, a Chairman shall be chosen by the Board from among the directors present.

The Secretary of the Company shall act as Secretary of all meetings of the Board of Directors, but in the absence of f
cretary, the presiding officer may appoint any
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Jmper of the Board 1o act as Secretary or that particular meeting.

Section 10. Compensation. Directors as such shall not receive any
ted salary for their service, but by resolution of the Board a fixed sum and expense of attendance, if any, may be allowed -
endance at such regular or special meetings of the Board; provided that nothing contained herein shall be construed to precit
y director from serving the corporation in any other capacity or receiving compensation therefor.

Section 11. Presumption of Assent. A director of the corporation who is
xsent at a meeting of the Board of Directors at which action on any corporate matter is taken shall be presumed to have assent
the action unless his dissent shall be entered in the minutes of the meeting or unless he shall file his written dissent to st
ion with the person acting as Secretary of the meeting before the adjournment thereof or shall forward such dissent
Jistered mail to the Secretary of the corporation immediately after the adjournment of the meeting. Such right of dissent st
t apply to adirector who voted in favor of such action.

ARTICLE Il
OFFICERS

Section1.  Number, Titlesand Term of Office. The officers of the
rporation shall be a Chairman of the Board, a President, one or more Vice Presidents, a Secretary, a Treasurer, and such otl
cers as the Board of Directors may from time to time elect or appoint. Each officer shall hold office until his successor s
ve been duly elected and qualified or until his death or until he shall resign or shall have been removed in the mani
reinafter provided. One person may hold more than one office, except that the President shall not hold the office of Secreta
ne of the officers need be a director.

Section 2.  Removal. Any officer or agent elected or appointed by the
)ard of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the corporation w
served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed. Election
pointment of an officer or agent shall not of itself create contract rights.

Section 3.  Vacancies. A vacancy in the office of any officer may be
ed by vote of amajority of the directors for the unexpired portion of the term.

Section4.  Powers and Duties of the Chairman of the Board. The
lairman of the Board shall preside at all meetings of the stockholders and of the Board of Directors. During the absence
sability of the President, the Chairman of the Board of Directors shall exercise al the powers and discharge all the duties of 1
asident. The Chairman of the Board of Directors shall also perform such other duties and may exercise such other powers
iy from time to time be assigned by these By-laws or by the Board of Directors.

10
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JJect 1o the control of the Board Of DIrectors have general SUpervision of the business or the corporation and shall see that
jers and resolutions of the Board of Directors are carried into effect. The President, subject to a contrary designation by 1
iard of Directors, shall be the Chief Executive Officer of the corporation The President shall execute al bonds, mortgag
ntracts and other instruments of the corporation requiring a seal, under the seal of the corporation, except where required
rmitted by law to be otherwise signed and executed and except that the other officers of the corporation may sign and execi
cuments when so authorized by these By-laws, the Board of Directors or the President. In the absence or disability of 1
lairman of the Board of Directors, the President shall preside at all meetings of the stockholders and the Board of Directors. T
asident shall also perform such other duties and may exercise such other powers as may from time to time be assigned to st
‘icer by these By-laws or by the Board of Directors

Section 6.  Vice Presidents. Each Vice President shall have such powers
d duties as may be assigned to him by the Board of Directors and shall exercise the powers of the President during that office
sence or inability to act. Any action taken by a Vice President in the performance of the duties of the President shall
nclusive evidence of the absence or inability to act of the President at the time such action was taken.

Section 7. Treasurer. The Treasurer shall have custody of all the

1ds and securities of the corporation that come into his hands. When necessary or proper, he may endorse, on behalf of :
rporation, for collection, checks, notes and other obligations and shall deposit the same to the credit of the corporation in st
nk or banks or depositories as shall be designated in the manner prescribed by the Board of Directors; he may sign all recel
d vouchers for payments made to the corporation, either alone or jointly with such other officer asis designated by the Board
rectors. Whenever required by the Board of Directors, he shall render a statement of his cash account; he shall enter or cause
entered regularly in the books of the corporation to be kept by him for that purpose, full and accurate accounts of all mone
seived and paid out on account of the corporation; he shall perform all acts incident to the position of Treasurer subject to
ntrol of the Board of Directors; and he shall, if required by the Board of Directors, give such bond for the faithful discharge
s duties in such form as the Board of Directors may require.

Section 8.  Assistant Treasurer. Each Assistant Treasurer, if any,
all have the usual powers and duties pertaining to his office, together with such other powers and duties as may be assigned
n by the Board of Directors. The Assistant Treasurers shall exercise the powers of the Treasurer during that officer's absence
Dility to act.

Section 9.  Secretary. The Secretary shall keep the minutes of all
xtings of the stockholders, in books provided for that purpose; he shall attend to the giving and serving of all notices; he

In with the President in the name of the corporation, all contracts of the corporation and affix the seal of the corporation there
may sign with the Chairman of the Board or the President all certificates for shares of the capital stock of

11
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the Board or Directors may direct, all of which shall at al reasonable times be open to the Inspection of any director ug
plication at the office of the corporation during business hours, and he shall in general perform all dutiesincident to the office
cretary subject to the control of the Board of Directors.

Section 10. Assistant Secretaries. Each Assistant Secretary, if any,
Al have the usual powers and duties pertaining to his office, together with such other powers and duties as may be assigned
n by the Board of Directors or the Secretary. The Assistant Secretary shall exercise the powers of the Secretary during tl
‘icer's absence or inability to act.

ARTICLE IV
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section1l. Indemnification.

(@) The corporation shall indemnify any person who has or is a party
or isthreatened to be made a party to any threatened, pending or compl eted
action, suit or proceeding, whether civil, criminal, administrative or
investigative (other than an action by or in the right of the corporation)
by reason of the fact that he, or a person for whom heisthe legal
representative, is or was the director, officer, employee or agent of the
corporation, or is or was serving at the request of the corporation asa
director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including
attorneys fees), judgments, fines and amounts paid in settlement actually
and reasonably incurred by him in connection with such action, suit or
proceeding if he acted in good faith and in a manner he reasonably believed
to bein or not opposed to the best interests of the corporation, and, with
respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivaent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which
he reasonably believed to be in or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that his conduct was unlawful.

(b) The corporation shall indemnify any person who was or is a party
or isthreatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the corporation to procure a judgment
in its favor by reason of the fact that he, or a person for whom heis
the legal representative, is or was a director, officer, employee or agent
of the corporation, or is or was serving at the request of the corporation
as adirector, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against expenses
(including attorneys fees) actually and reasonably incurred by himin
connection with the defense or settlement of such action or suit if he
acted in good
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pest Interests of the corporation and except thal no Indemnitication shall

be made in respect of any claim, issue or matter as to which such person
shall have been adjudged to be liable to the corporation unless and only to
the extent that the Court of Chancery or the court in which such action or
suit was brought shall determine upon application that, despite the
adjudication of liability but in view of all the circumstances of the case,

such person isfairly and reasonably entitled to indemnity for such

expenses which the Court of Chancery or such other court shall deem proper.

(c) Totheextent that adirector, officer, employee or agent of the
corporation has been successful on the merits or otherwise in defense of
any action, suit or proceeding referred to in subsections (a) and (b), or a
defense of any claim, issue or matter therein, he shall be indemnified
against expenses (including attorneys fees) actually and reasonably
incurred by him in connection therewith.

(d) Any indemnification under subsections (a) and (b) (unless ordered
by acourt) shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of the director,
officer, employee or agent is proper in the circumstances because he has
met the applicable standard of conduct set forth in subsections (a) and
(b). Such determination shall be made, with respect to aperson who isa
director, officer, employee or agent at the time of such determination, (1)
by amajority vote of the directors who are not parties to such action,
suit or proceeding, even though less than a quorum or (2) by a committee of
such directors designated by majority vote of such directors, even though
less than a quorum, or (3) if there are no such directors, or if such
directors so direct, by independent legal counsel in awritten opinion, or
(4) by the stockholders.

(e) Expensesincurred by an officer or director in defending a civil
or criminal action, suit or proceeding shall be paid by the corporation in
advance of the final disposition of such action, suit or proceeding upon
receipt of an undertaking by or on behalf of such director or officer to
repay such amount if it shall ultimately be determined that he is not
entitled to be indemnified by the corporation as authorized in this
Section. Such expensesincurred by other employees and agents may be so
paid upon such terms and conditions, if any, asthe Board of Directors
deems appropriate.

(f) Theindemnification and advancement of expenses provided by, or
granted pursuant to, the other subsections of this Section shall not be
deemed exclusive of any other rights to which those seeking indemnification
or advancement of expenses may be entitled under any by-law, agreement,
vote of stockholders or disinterested directors or otherwise, both as to
action in his official capacity and asto action in another capacity while
holding such office.
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any person who 1S or was a director, orficer, employee or agent or the
corporation, or is or was serving at the request of the corporation as a
director, officer, employee or agent of another corporation, partnership,
joint venture, trust or other enterprise against any liability asserted

against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the corporation would have the power to
indemnify him against such liability under the provisions of this Section.

(h) For purposes of this Section, references to "the corporation”
shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued,
would have had power and authority to indemnify its directors, officers,
and employees or agents, so that any person who is or was a director,
officer, employee or agent of such constituent corporation, or is or was
serving at the request of such constituent corporation as a director,
officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise, shall stand in the same position under
the provisions of this Section with respect to the resulting or surviving
corporation as he would have with respect to such constituent corporation
if its separate existence had continued.

(i) For purposes of this Section, referencesto "other enterprises’
shall include employee benefit plans; references to "fines' shall include
any excise taxes assessed on a person with respect to an employee benefit
plan; and references to "serving at the request of the corporation” shall
include any service as adirector, officer, employee or agent of the
corporation which imposes duties on, or involves services by, such
director, officer, employee, or agent with respect to an employee benefit
plan, its participants, or beneficiaries; and person who acted in
good faith and in amanner he reasonably believed to be in the interest of
the participants and beneficiaries of an employee benefit plan shall be
deemed to have acted in a manner "not opposed to the best interests of the
corporation” as referred to in this Section.

(i) Theindemnification and advancement of expenses provided by, or
granted pursuant to, this Section shall, unless otherwise provided when
authorized or ratified, continue as to a person who has ceased to be a
director, officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such a person.

(k) Notwithstanding the foregoing, the rights of indemnification
shall be deemed to extend to the fullest limits allowed by the General
Corporation Law of the State of Delaware, in its current form or as
hereinafter amended, or any successor law.

Section2.  Genera. The foregoing rights shall not be
clusive of other rights to which any director or officer may otherwise be entitled, and in the event of his death,
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adirector or orficer al the time Of INCUrring or becoming Subject to SUCh 10SS, expenses, CostS and counsel Tees, and whether
t the claim asserted against him is a matter which antedates the adoption of this Article V.

ARTICLEYV
CAPITAL STOCK

Section1.  Certificates of Shares. The certificates for shares of the

Jital stock of the corporation shall be in such form as shall be approved by the Board of Directors. The certificates shall
Ined by the Chairman of the Board, President or a Vice President, and also by the Secretary or an Assistant Secretary and
sealed by the seal of this corporation or a facsimile thereof. Where any such certificate is countersigned by a transfer agent,
Jistered by a registrar, either of which is other than the corporation itself or an employee of the corporation, the signatures
>h Chairman of the Board, President or Vice President and Secretary or Assistant Secretary, may be facsimiles. They shall
nsecutively numbered and shall be entered in the books of the corporation as they are issued and shall exhibit the holder's na
d the number of shares.

Section 2.  Transfer of Shares. The shares of stock of the corporation
al be transferable only on the books of the corporation by the holders thereof in person or by their duly authorized attorneys
jal representatives upon surrender and cancellation of certificates for alike number of shares.

Section 3.  Regulations. The Board of Directors shall have power and
thority to make all such rules and regulations as they may deem expedient concerning the issue, transfer and registration or 1
Nlacement of certificates for shares of the capital stock of the corporation.

ARTICLE VI
MISCELLANEOUS PROVISIONS

Section 1.  Offices. Theregistered office of the corporation required
the General Corporation Law of the State of Delaware shall be maintained in the State of Delaware, but the Board of Direct
y, from time to time, designate the principal office and place of business of the corporation, which may be out of the State
Jaware.

Section 2. Fiscal Year. Thefiscal year of the corporation shall be
-h asthe Board of Directors shall, by resolution, establish.

Section3.  Sed. The seal of the corporation shall be such asfrom
1e to time may be approved by the Board of Directors.

Section4.  Notice and Waiver of Notice. Whenever any notice whatever
required to be given under the provisions of these By-laws, said notice shall be deemed to be sufficient if given by depositi
rsamein apost office in a sealed postpaid wrapper
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Al be deemed 10 have been given on the day Of such mailing. A walver of notice In Writing or by electronic transmissi
iether before or after the time stated therein, shall be deemed equivalent thereto. Attendance of a person at a meeting st
nstitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting,
2 beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened.

Section 5.  Resignations. Any director or officer may resign at any
1e. Such resignations shall be made in writing or by electronic transmission and shall take effect at the time specified therein,
no time be specified, at the time of its receipt by the President or Secretary. The acceptance of a resignation shall not
cessary to make it effective, unless expressly so provided in the resignation.

Section 6.  Interested Directors. Quorum:

(8 No contract or transaction between the corporation and one or
more of its directors or officers, or between the corporation and any other
corporation, partnership, association, or other organization in which one
or more of its directors or officers are directors or officers, or have
afinancial interest, shall be void or voidable solely for this reason, or
solely because the director or officer is present at or participatesin the
meeting of the board or committee thereof which authorizes the contract or
transaction, or solely because his or their votes are counted for such
purposg, if:

(1) The material facts asto hisrelationship or interest and as
to the contract or transaction are disclosed or are known to the Board
of Directors or the committee, and the board or committee in good
faith authorizes the contract or transaction by the affirmative votes
of amajority of the disinterested directors, even though the
disinterested directors be less than a quorum; or

(2) The material facts asto hisrelationship or interest
and as to the contract or transaction are disclosed or are know to the
shareholders entitled to vote thereon, and the contract or transaction
is specifically approved in good faith by vote of the stockholders; or

(3) The contract or transaction is fair asto the corporation as
of thetimeit is authorized, approved or ratified by the Board of
Directors, a committee thereof, or the stockholders.

(b) Common or interested directors may be counted in determining the

presence of a quorum at a meeting of the Board of Directors or of a
committee that authorizes the contract or transaction.

16
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AMENDMENIS
These By-laws may be altered, amended, or repealed by the affirmative vote of the holders of a majority of the outstandi
ick at any annual meeting, or at any special meeting if notice of the proposed amendment be contained in the notice of s

acial meeting, or by the affirmative vote of a majority of the full Board of Directors at any regular or special meeting, provic
tice of said proposed amendment be contained in the notice of the meeting.

17
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RIGH I SAGREEMEN I

THIS AMENDMENT (this"Amendment") of the Rights Agreement (as defined below) is made and entered into as of the
y of June 2001, by and between Unit Corporation, a Delaware corporation (the "Company"), and Mellon Shareholder Servii
-.C., successor to Chemical Bank as "Rights Agent" under the Rights Agreement.

RECITALS:

WHEREAS, on May 19, 1995, the Board of Directors of the Company declared a dividend of one stock purchase right
ight") for each outstanding share of common stock, $.20 par value (the "Common Stock") of the Company to the stockhold
record at the close of business on May 31, 1995, with each Right entitling the registered holder to purchase from the Compe
e one-hundredth of a share of the Series A Junior Preferred Stock of the Company (the "Preferred Stock™), or a combination
surities and assets of equivalent value, at a purchase price of $12.00 per Right, subject to adjustment (the description and ter
the Rights are set forth in a Rights Agreement, dated as of May 19, 1995 (the "Rights Agreement") between the Company ¢
lemical Bank as Rights Agent; and

WHEREAS, in light of subsequent developments in connection with the Company and also in connection with rig
reements generally, the Board of Directors deems it advisable and in the best interests of the Company and its stockholders
lend certain provisions of the Rights Agreement; and

WHEREAS, no Person (as such term is defined in the Rights Agreement) has become an Acquiring Person, and
WHEREAS, the Company desires to amend the Rights Agreement as set forth below;

NOW, THEREFORE, the undersigned, in consideration of the premises, covenants and agreements contained herein and
2 Rights Agreement, and other good, sufficient and valuable consideration, the receipt and sufficiency of which are here
<nowledged, do hereby agree as follows:

Each of the following sections or provisions of the Rights Agreement is hereby amended and restated in its entirety to read
lows:

A). The definition of Rights Agent is amended to reflect Mellon Shareholder ServicesL.L.C. to be the Rights Agent.
B). The definition of an "Acquiring Person”, as defined in Section 1, is amended to read as follows:

"Acquiring Person” shall mean any Person who or which, aone or
together with all Affiliates and Associates of such Person, shall be the
Beneficial Owner of more than 15% of the Common Shares then outstanding,
but shall not include the Company, any Subsidiary of the Company, any
employee benefit plan of the Company or of any of its Subsidiaries, or any
Person holding Common Shares for or pursuant to the terms of any such
employee benefit plan;
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determines 1N good taith that a Person who would otherwise be an "Acquiring
Person" became the Beneficial Owner of a number of Common Shares such that
the Person would otherwise qualify as an "Acquiring Person” inadvertently
(including, without limitation, because (A) such Person was unaware that it
beneficially owned a percentage of Common Shares that would otherwise cause
such Person to be an " Acquiring Person™ or (B) such Person was aware of the
extent of its Beneficial Ownership of Common Shares but had no actual
knowledge of the consequences of such Beneficial Ownership under this
Agreement) and without any intention of changing or influencing control of

the Company, then such Person shall not be deemed to be or to have become

an "Acquiring Person" for any purposes of this Agreement unless and until

such Person shall have failed to divest itself, as soon as practicable (as
determined, in good faith, by the Board of Directors of the Company), of
Beneficial Ownership of a sufficient number of Common Shares so that such
Person would no longer otherwise qualify as an "Acquiring Person”; and (ii)

no Person shall become an "Acquiring Person” as the result of an

acquisition of Common Shares by the Company which, by reducing the number
of shares outstanding, increases the proportionate number of Common Shares
beneficially owned by such Person to more than 15% of the Common Shares
then outstanding, provided, however, that if a Person shall become the
Beneficial Owner of more than 15% of the Common Shares then outstanding by
reason of such share acquisitions by the Company and shall thereafter

become the Beneficial Owner of any additional Common Shares (other than
pursuant to adividend or distribution paid or made by the Company on the
outstanding Common Shares or pursuant to a split or subdivision of the
outstanding Common Shares), then such Person shall be deemed to be an
"Acquiring Person" unless upon becoming the Beneficial Owner of such
additional Common Shares such Person dies and does not beneficialy own
more then 15% of the Common Shares then outstanding.

C). The definition of "Purchase Price", as defined in Section 1, is amended to read as follows:

"Purchase Price" with respect to each Right shall mean $70.00, as such
amount may from time to time be adjusted as provided herein, and shall be
payable in lawful money of the United States of America. All references
herein to the Purchase Price shall mean the Purchase Price asin effect at
the time in question.

D). Section 21(j) is amended by inserting the word "Rights" before the word "Agent" each time the word "Agent” appearsin i
>ond sentence thereof.

E). Section 24(a) is amended to read as follows:

SECTION 24. Redemption and Termination. (&) The Board of Directors
of the Company may, at its option, at any time prior to the earlier of (i)
the time a Person has become an Acquiring Person and (ii) the Expiration
Date, order the redemption of all, but not fewer than al, the then
outstanding Rights at the Redemption Price (the date of such redemption
being the "Redemption Date"), and the Company, at its option, may pay the
Redemption Price either in cash or Common Shares or other securities of the
Company deemed by the Board of Directors of the Company, in the exercise of
its sole discretion, to be at least equivalent in value to the Redemption
Price.

F). Section 26 is amended to read as follows:
2
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DIStribution Date and subject to the 1ast sentence of this Section 26, the
Company may, and the Rights Agent shall if the Company so directs,
supplement or amend any provision of this Rights Agreement (including,
without limitation, the date on which the Distribution Date shall occur,

the time during which the Rights may be redeemed pursuant to Section 24 or
any provision of the Certificate of Designation) without the approval of

any holder of the Rights. Without limiting the foregoing, the Company may
at any time prior to such time as any Person becomes an Acquiring Person
amend this agreement to (a) specifically exempt any Person from being or
being deemed to be an Acquiring Person, subject to such terms and
conditions as the Company deems appropriate, (b) fix an expiration date

later than the date set forth in Section 7 hereof or (c) increase the

Purchase Price. From and after the Distribution Date and subject to
applicable law, the Company may, and the Rights Agent shall if the Company
so directs, amend this Rights Agreement without the approval of any holders
of Right Certificates (i) to cure any ambiguity or to correct or supplement

any provision contained herein which may be defective or inconsistent with
any other provision of this Rights Agreement or (ii) to make any other
provisionsin regard to matters or questions arising hereunder which the
Company may deem necessary or desirable and which shall not adversely
affect the interests of the holders of Right Certificates (other than an
Acquiring Person or an Affiliate or Associate of an Acquiring Person). Any
supplement or amendment adopted during any period after any Person has
become an Acquiring Person but prior to the Distribution Date shall be null
and void unless such supplement or amendment could have been adopted under
the prior sentence from and after the Distribution Date. Any supplement or
amendment to this Rights Agreement duly approved by the Company that does
not amend Sections 19, 20, 21 or 22 in amanner adverse to the Rights Agent
shall become effective immediately upon execution by the Company, whether
or not also executed by the Rights Agent. In addition, notwithstanding
anything to the contrary contained in this Rights Agreement, no supplement
or amendment to this Rights Agreement shall be made which (a) reduces the
Redemption Price (except as required by Section 12(a)) or (b) provides for

an earlier Expiration Date.

G). Section 28(b) is amended to read as follows:

(b) Except as explicitly otherwise provided in this Rights Agreement,
the Board of Directors of the Company shall have the exclusive power and
authority to administer this Rights Agreement and to exercise al rights
and powers specifically granted to the Board of Directors of the Company or
to the Company, or as may be necessary or advisable in the administration
of this Rights Agreement, including, without limitation, the right and
power to (i) interpret the provisions of this Rights Agreement and (ii)
make all determinations deemed necessary or advisable for the
administration of this Rights Agreement (including, without limitation, a
determination to redeem or not redeem the Rights or to amend this Rights
Agreement and whether there is an Acquiring Person). All such actions,
calculations, determinations and interpretations which are done or made by
the Board of Directors of the Company in good faith shall be final,
conclusive and binding on the Company, the Rights Agent, the holders of the
Rights and al other parties.

~ This Amendment shall be binding upon, and shall inure to the benefit of, the parties hereto and their respective successors
signs.

This Amendment may be executed in counterparts, each of which shall be deemed an original, but all of which st
nstitute one and the same instrument.

3
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EXCept as heredy amended, the Rignts Agreement snall remain in tull Torce and errect.

This Amendment shall be governed by, and interpreted in accordance with, the laws of the State of Delaware, without reg:
principles of conflict of laws.

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to be duly executed as of the day and year fi
ove written.

lit Corporation Mellon Shareholder Services
L.L.C
= John G. Nikkel By:
. President Its:
4
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INDEMNIFICA TTON AGREEMEN |

THIS INDEMNIFICATION AGREEMENT (this "Agreement") is made as of the 19th day of April, 2001, by and betwe
lit Corporation, a Delaware corporation (the "Company"), and ("Indemnitee").

WHEREAS, the Company and Indemnitee recognize the increasing difficulty in obtaining directors and officers' liabil
surance, the significant increases in the cost of such insurance and the general reduction in the coverage of such insurance; anc

WHEREAS, the Company acknowledges Indemnitee has agreed to serve the Company as a director, officer, key employee
ent with the assurance that adequate liability indemnification is and will continue to be provided; and

WHEREAS, the Company desires to attract and retain the services of Indemnitee and to provide Indemnitee with adequ
bility indemnification; and

WHEREAS, the Company has been advised that it may provide such indemnification under and in accordance with Delawi
v by entering into an agreement providing for broad indemnification of Indemnitee by the Company; and

WHEREAS, the Company desires to enter into this Agreement with Indemnitee to provide Indemnitee the maximi
dtection permitted by such Delaware law;

NOW, THEREFORE, the Company hereby agrees as follows:

ARTICLE 1
Indemnification

Section 1.01 Except as otherwise provided herein, the Company hereby agrees to hold harmless and indemnify Indemni
im and against all claims and all threatened, pending or completed actions, suits or proceedings, whether civil, crimir
ministrative or investigative (including an action by or in the right of the Company), involving Indemnitee by reason of the f
it heis or was a director of the Company, including all expenses (including attorneys fees), judgments, fines and amounts pi
settlement, to the broadest and maximum extent permitted by Delaware law.

ction 1.02 Except as otherwise provided herein, the Company agrees to hold harmless and indemnify Indemnitee from ¢
ainst all claims and all threatened, pending or completed actions, suits or proceedings, whether civil, criminal, administrative
restigative (including an action by or in the right of the Company), involving Indemnitee by reason of the fact that heis or v
officer, employee or agent of the Company (or by reason of the fact that he is or was serving at the request of the Company &
ector, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise), including
penses (including attorneys fees), judgments, fines and amounts paid in settlement, to the broadest and maximum ext
rmitted by Delaware law and in accordance with Section 145(d) of the Delaware General Corporation Law.
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Al

(@) extendto and fully cover any Loss (as hereinafter defined)
arising from any Claim (as hereinafter defined), whether such Claim is made
against Indemnitee individually or jointly with others, by reason of any
Wrongful Act (as hereinafter defined) made in Indemnitee's capacity as a
director, officer, employee or agent of the Company (or by reason of the
fact that he is or was serving at the request of the Company as a director,
officer, employee or agent of another corporation, partnership, joint
venture, trust, or other enterprise),

(b) include dl rights of indemnification provided to Indemnitee
under the provisions of the Certificate of Incorporation and/or the By-laws
of the Company, and

(c) include al such additional rights of indemnification as might
possibly be provided to Indemnitee under Section 145 of the General
Corporation Law of the State of Delaware, to the extent such rights are not
violative of Section 145 of the Delaware General Corporation Law or
contrary to the public policy of the State of Delaware.

Section 1.04 If the Indemnitee is not wholly successful with respect to any Claim, but is successful, on the merits
1erwise, as to one or more but less than all issues under any Claim, the Company shall indemnify the Indemnitee against
penses actually and reasonably incurred by him or on his behalf in connection with each successfully resolved issue. T
mination of any issue under any Claim or of any Claim by dismissal, with or without prejudice, shall be deemed a success

ult as to such issue or Claim.

Section 1.05 Nothing in this Section 1 shall be deemed to provide any indemnity by the Company to Indemnitee on accol

any matter:

(a) with respect to remuneration paid to Indemnitee if it shall be
determined by afinal judgment or other final adjudication of any court
having jurisdiction over the
matter that such renumeration was in violation of law; or

(b) for an accounting of profits made from the purchase or sale by
Indemnitee of securities of the Company within the meaning of Section 16(b)
of the Securities Exchange Act of 1934 and amendments thereto or similar
provisions of any federal, state or local statutory law; or

(c) brought about or contributed to by the dishonesty of Indemnitee
if afinal judgment or other final adjudication adverse to Indemnitee
establishes that acts of active and deliberate dishonesty were committed or
attempted by Indemnitee with actual dishonest purpose and intent and were
material to the adjudication; or

(d) which isbased on or attributable to Indemnitee having gained any
personal profit or advantage to which he was not entitled, if afinal
judgment or other final adjudication adverse to Indemnitee establishes that
Indemnitee in fact gained such personal profit or other advantage to which
he was not entitled; or
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and collectible Insurance policy, exCept IN respect 1o any excess beyond
the amount of payment under such insurance.

() inrespect of which any final decision by a court having
jurisdiction of the matter shall determine that indemnification is not
lawful.

Section 1.06 The Company shall pay the expenses incurred by Indemnitee in defending against all Claims (including Clai
or in the right of the Company) in advance of the final disposition of such Claims, provided that the Company receives
dertaking by or on behalf of Indemnitee to repay such amounts advanced if it is ultimately determined by a court of compet
isdiction over the matter that he is not entitled to be indemnified by the Company as authorized under this Agreement. T
impany shall perform its obligation under this Section 1.6 until such time as it may be determined by final judgment of a co
competent jurisdiction or by final adjudication of a governmental agency having jurisdiction that Indemnitee is not entitled
Jemnification by virtue of the exclusions set forth in Section 1.5 hereof.

Section 1.07 Notwithstanding any other provision of this Agreement, to the extent that Indemnitee is, by reason of his sta
a person who is or was a director, officer, employee or agent of the Company or of any other corporation, partnership or jc
nture, trust, employee benefit plan or other enterprise which such person is or was serving at the request of the Company
thess in any action, suit or proceeding to which Indemnitee is not a party, he shall be indemnified against all expen:
ccluding attorneys fees) actually and reasonably incurred by him or on his behalf in connection therewith.

Section 1.08 The reference in Section 1 hereof to Delaware law isto Delaware law as the same exists from timeto time k
the case of any amendments to or change in Delaware law, only to the extent that such amendment or change permits 1
)impany to provide broader or greater rights of indemnification than is permitted to the Company prior to such amendment
ange.

ARTICLE 2
Procedure for Determination of Entitlement to Indemnification.

Section 2.01 To obtain indemnification under this Agreement, Indemnitee shall submit to the Company a written reque
Jluding therein or therewith such documentation and information as is reasonably available to Indemnitee and is reasonal
cessary to determine whether and to what extent Indemnitee is entitled to indemnification. The Secretary of the Company shi
xmptly upon receipt of such a request for indemnification, advise the Board of Directors in writing that Indemnitee t
juested indemnification.

Section 2.02  Upon written request by Indemnitee for indemnification pursuant to the first sentence of Section 2.1 hereof
termination, if required by applicable law, with respect to Indemnitee's entitlement thereto shall be made in the specific case:
a Change in Control (as hereinafter defined) shall have occurred, by Independent Counsel (as hereinafter defined) in a writi
inion to the Board of Directors, a copy of which shall be delivered to Indemnitee; or (ii) if a Change of Control shall not he
curred,
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Disinterested DIrectors designated by majority vVote of the Disinterested DIrectors, even though 1ess than a quorum, or (C;
ye are no such Disinterested Directors or is such Disinterested Directors so direct, by Independent Counsel in awritten opini
the Board of Directors, a copy of which shall be delivered to Indemnitee or (D) if so directed by the Board of Directors, by 1
ickholders of the Company; and, if it is so determined that Indemnitee is entitled to indemnification, payment to Indemni
al be made within ten (10) days after such determination. Indemnitee shall cooperate with the person, persons or entity maki
ch determination with respect to Indemnitee's entitlement to indemnification, including providing to such person, persons
tity upon reasonable advance request any documentation or information which is not privileged or otherwise protected fr(
iclosure and which is reasonably available to Indemnitee and reasonably necessary to such determination. Any costs or expen:
icluding attorneys fees and disbursements) incurred by Indemnitee in so cooperating with the person, persons or entity maki
h determination shall be borne by the Company (irrespective of the determination as to Indemnitee's entitlement
Jemnification) and the Company hereby indemnifies and agrees to hold Indemnitee harmless therefrom.

Section 2.03 In the event the determination of entitlement to indemnification is to be made by Independent Counsel pursui
Section 2.2 hereof, the Independent Counsel shall be selected as provided in this Section 2.3. If a Change of Control shall 1
ve occurred, the Independent Counsel shall be selected by the Board of Directors, and the Company shall give written notice
jemnitee advising him of the identity of the Independent Counsel so selected. If a Change of Control shall have occurred,
lependent Counsel shall be selected by Indemnitee (unless Indemnitee shall request that such selection be made by the Board
rectors, in which event the preceding sentence shall apply), and Indemnitee shall give written notice to the Company advising
the identity of the Independent Counsel so selected. In either event, Indemnitee or the Company, as the case may be, m
thin 10 days after such written notice of selection shall have been given, deliver to the Company or to Indemnitee, as the ci
i be, awritten objection to such selection; provided, however, that such objection may be asserted only on the ground that 1
Jependent Counsel so selected does not meet the requirements of "Independent Counsel" as defined in Section 5.7 of t
jreement, and the objection shall set forth with particularity the factual basis of such assertion. If such written objection is
¥e and substantiated, the Independent Counsel so selected may not serve as Independent Counsel unless and until sL
jection is withdrawn or a court has determined that such objection is without merit. If, within 20 days after submission
Jemnitee of a written request for indemnification pursuant to Section 2.1 hereof, no Independent Counsel shall have be
ected and unobjected to, either the Company or Indemnitee may petition the Court of Chancery of the State of Delaware
1er court of competent jurisdiction for resolution of any objection which shall have been made by the Company or Indemnitee
2 other's selection of Independent Counsel and/or for the appointment as |ndependent Counsel of a person selected by the Co
by such other person as the Court shall designate, and the person with respect to whom all objections are so resolved or 1
rson so appointed shall act as Independent Counsel under Section 2.2 hereof. The Company shall pay any and all reasona
s and expenses of
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impany shall pay all reasonaple Tees and expenses INcident to the procedures or this Section 2.3, regardiess or the manner
lich such Independent Counsel was selected or appointed. Upon the due commencement of any judicia proceeding
ditration pursuant to Section 4.1(iii) of this Agreement, Independent Counsel shall be discharged and relieved of any furtl
sponsibility in such capacity (subject to the applicable standards of professional conduct then prevailing).

ARTICLE 3
Presumptions and Effect of Certain Proceedings.

Section 3.01 If a Change of Control shall have occurred, in making a determination with respect to entitlement
Jemnification hereunder, the person or persons or entity making such determination shall presume that Indemnitee is entitled
Jemnification under this Agreement if Indemnitee has submitted a request of indemnification in accordance with Section 2.1
s Agreement, and the Company shall have the burden of proof to overcome that presumption in connection with the making
y person, persons or entity of any determination contrary to that presumption.

Section 3.02 The termination of any Claim or of any issue therein, by judgment, order, settlement or conviction, or upol
3 of nolo contendere or its equivalent, shall not (except as otherwise expressly provided in this Agreement) of itself advers
ect the right of Indemnitee to indemnification or create a presumption that Indemnitee did not act in good faith and in a mani
lich he reasonably believed to be in or not opposed to the best interests of the Company or, with respect to any crimina Clai
i Indemnitee had reasonable cause to believe that his conduct was unlawful.

ARTICLE 4
Remedies of Indemnitee.

Section 4.01 In the event that (i) a determination is made pursuant to Section 2 of this Agreement that Indemnitee is1
titled to indemnification under this Agreement, (ii) advancement of expenses is not timely made pursuant to this Agreeme
) no determination of entitlement to indemnification shall have been made pursuant to Section 2.2 of this Agreement within
ys after receipt by the Company of the request for indemnification, (iv) payment of indemnification is not made pursuant to t
jreement within ten (10) days after receipt by the Company of a written request therefor, or (v) payment of indemnificatior
t made within ten (10) days after a determination has been made that Indemnitee is entitled to indemnification, Indemnitee s
entitled to an adjudication in an appropriate court of the State of Delaware, or in any other court of competent jurisdiction,
; entitlement to such indemnification or advancement of expenses. Alternatively, Indemnitee, at his option, may seek an aw:
arbitration to be conducted by a single arbitrator pursuant to the Commercial Arbitration Rules of the American Arbitrati
sociation. Indemnitee shall commence such proceeding seeking an adjudication or an award in arbitration within 180 d:
lowing the date on which Indemnitee first has the right to commence such proceeding pursuant to
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rorce nis rignts unader section 1.4 of this Agreement.

Section 4.02 In the event that a determination shall have been made pursuant to Section 2.2 of this Agreement tl
jemnitee is not entitled to indemnification, any judicia proceeding or arbitration commenced pursuant to this Section 4 shall
nducted in al respects as a de novo trial, or arbitration, on the merits and Indemnitee shall not be prejudiced by reason of t
verse determination. If a Change of Control shall have occurred, in any judicial proceeding or arbitration commenced pursu
Section 4 the Company shall have the burden of proving that Indemnitee is not entitled to indemnification or advancement
penses, as the case may be.

Section 4.03 If adetermination shall have been made pursuant to Section 2.2 of this Agreement that Indemniteeis entitled
Jemnification, the Company shall be bound by such determination in any judicial proceeding or arbitration commenced pursui
this Section 4, absent (i) a misstatement by Indemnitee of a material fact, or an omission of a material fact necessary to me
Jemnitee's statement not materially misleading, in connection with the request for indemnification, or (ii) a prohibition of st
Jemnification under applicable law.

Section 4.04 In the event that Indemnitee, pursuant to this Section 4, seeks a judicia adjudication of or an award
ditration to enforce his rights under, or to recover damages for breach of, this Agreement, Indemnitee shall be entitled to reco
im the Company, and shall be indemnified by the Company against, any and all expenses actually and reasonably incurred
nin such judicial adjudication or arbitration in accordance with Section 14.1 of this Agreement. If it shall be determined in s
licial adjudication or arbitration that Indemnitee is entitled to receive part but not all of the indemnification or advancement
penses sought, the expenses incurred by Indemnitee in connection with such judicial adjudication or arbitration shall
propriately prorated.

ARTICLES
Definitions.

Section 5.01 Theterm "Loss" shall mean any amount Indemnitee is obligated or asserted to be obligated to pay in respect
s legal liability, whether actual or asserted, for a Wrongful Act, and shall include damages, judgments, settlements and cos
orneys fees, charges and expenses incurred in the defense of Claims.

Section 5.02  Wrongful Act. The term "Wrongful Act" shall mean any breach of duty, neglect, error, misstateme
sleading statement, omission or other act done or wrongfully attempted by Indemnitee as alleged by any claimant or any otl
tter claimed against Indemnitee by reason of Indemnitee being a director, officer, consultant, employee or agent of 1
impany (or by reason of the fact that he is or was serving at the request of the Company as a director, officer, employee or ag
another corporation, partnership, joint venture, trust or other enterprise).

Section 5.03 Subsidiary. The term "Subsidiary" shall mean any corporation of which at least 50% of the stock is owned
2 Company or by another Subsidiary.
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nading or completed, whether civil, crimina, administrative or nvestigative, made or Instituted against or with respect
Jemnitee and/or the property of Indemnitee either by or in the right of the Company or by or in the right of a party other than
mpany.

Section 5.05 Change in Control. The term "Change in Control" means a change in control of the Company occurring af
Igust 23, 1994 of a nature that would be required to be reported in response to Item 6(€) of Schedule 14A of Regulation 14A
response to any similar item on any similar schedule or form) promulgated under the Securities Exchange Act of 1934 (i
ct"), whether or not the Company is then subject to such reporting requirement; provided, however, that, without limitatit
h a Change in Control shall be deemed to have occurred if after August 23, 1994 (i) any "person” (as such term is used
ction 13(d) and 14(d) of the Act) becomes the "beneficia owner" (as defined in Rule 13d-3 under the Act), directly
lirectly, of securities of the Company representing 15% or more of the combined voting power of the Company's tk
tstanding securities without the prior approval of at least three- fourths of the members of the Board of Directors in off
mediately prior to such person attaining such percentage interest; (ii) there occurs a proxy contest, or the Company is a party
nerger, consolidation, sale of assets, plan of liquidation or other reorganization not approved by at least three- fourths of
xmbers of the Board of Directors then in office, as a consequence of which members of the Board of Directors in offi
mediately prior to such transaction or event constitute less than a majority of the Board of Directors thereafter; or (iii) duri
y period of two consecutive years, other than as a result of an event described in clause (ii) of Section 5.2 hereof, individu
10 at the beginning of such period congtituted the Board of Directors (including for this purpose any new director whose el ecti
nomination for election by the Company's stockholders was approved by a vote of at least two-thirds of the directors then s
office who were directors at the beginning of such period) cease for any reason to constitute at least a majority of the Board
rectors. Section 5.06 Disinterested Director. The term "Disinterested Director" means a director of the Company who is not €
1S not a party to the Claim in respect of which indemnification is sought by Indemnitee.

Section 5.07 Independent Counsel. The term "Independent Counsel” means a law firm, or a member of a law firm, tha
perienced in matters of corporation law and neither presently is, nor in the past five years has been, retained to represent: (i) 1
impany or Indemnitee in any matter material to either such party, or (ii) any other party to the Claim giving rise to aclam-
Jemnification hereunder. Notwithstanding the foregoing, the term "Independent Counsel” shall not include any person wi
der the applicable standards of professional conduct then prevailing, would have a conflict of interest in representing either 1
impany or Indemnitee in an action to determine Indemnitee's rights under this Agreement.
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Scope of InaemniTication.
is Agreement and the indemnification provided herein:

Section 6.01 Shall apply to Indemnitee in his capacity as a director, officer, employee or agent, or the like, of (i) 1
impany, (ii) any Subsidiary or former Subsidiary, or any Subsidiary which is hereafter acquired or created by the Company &
) corporations, partnerships, associations and entities other than the Company and its Subsidiaries where Indemnitee is direci
requested to serve by the Company;

Section 6.02 Shall be irrevocable and perpetual and, subject to Section 1.4 hereof, shall apply to any Claim arising or L«
:urred after the date hereof, whether made or incurred prior to or after the termination of Indemnitee's services to the Compe
adirector, officer, employee or agent; and

Section 6.03 Subject to Section 1.4 hereof, shall cover Losses arising from any Claims made against the estate, heirs or le
yesentatives of Indemnitee.

ARTICLE 7
Agreement to be Construed Liberally.

Section 7.01 The purpose of this Agreement is to induce Indemnitee either to serve the Company in one or more of |
Jacities described in Section 6.1 hereof, or to induce Indemnitee to continue to serve in one or more such capacities. T
impany acknowledges that but for this Agreement and the expectation by Indemnitee that the Company will perform each of
ligations hereunder, Indemnitee may not consent to serve or to continue to serve the Company in such capacities. Therefore
the intention of the Company and Indemnitee that this Agreement be construed liberally so as to achieve its purpose, subject
ction 1.4 hereof, of protecting Indemnitee from and against Losses arising from Wrongful Acts. The Company agrees tha
[l not do or fail to do any act which would or might prevent or hinder the performance by the Company of its obligations unt
s Agreement.

ARTICLE 8
Agreement Not Exclusive.

Section 8.01 The rights and benefits of Indemnitee and the obligations of the Company under this Agreement shall be
dition to, and shall not supersede or be in lieu of, the provisions (if any) relating to the indemnification of Indemnitee by 1
impany in the Certificate of Incorporation, By-laws or resolutions of the Board of Directors of the Company; the provisions
licies of insurance or indemnification arrangements provided by persons or entities other than the Company; or applicable I
itwithstanding anything to the contrary in this Agreement, the Company agrees to defend (subject to Indemnitee's right to ret:
; own legal counsel independent of any legal counsel retained by the Company with respect to any Claim), indemnify and he
rmless Indemnitee to the fullest extent permitted from time to time by applicable law.
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Severapility.

Section 9.01 Nothing in this Agreement is intended to require or shall be construed as requiring the Company to do or fail
any act in violation of applicable law. In the event any provision of this Agreement is finally determined by the courts
Juire the Company to do or fail to do such an act, such provision shall be limited or modified in its application to the minimt
tent necessary to avoid aviolation of law, and as so limited or modified such provision and the balance of this Agreement st
enforceable in accordance with their terms.

ARTICLE 10
CHOICE OF LAW.

Section 10.01 THIS AGREEMENT IS MADE AND ENTERED INTO PURSUANT TO SECTION 145(f) OF Tt
LAWARE GENERAL CORPORATION LAW, AND THIS AGREEMENT SHALL BE GOVERNED BY, AND I
{OVISIONS CONSTRUED IN ACCORDANCE WITH, THE LAWSOF THE STATE OF DELAWARE.

ARTICLE 11
Choice of Forum.

Section 11.01 The Company agrees (i) that any action instituted by or on behalf of the Company under this Agreement or
force or interpret any provision of this Agreement shall be brought only in the state courts of the State of Delaware and in
1er court and (ii) that if any action isinstituted in any court by Indemnitee under this Agreement or to enforce or interpret any
terms, the Company hereby agrees, and will at such time agree, to the exclusive jurisdiction and exclusive venue of such co
d to personal service upon the Company by such court for the purpose of such action, and will not attempt to transfer or remc
=h action to another court.

ARTICLE 12
Limitations.

Section 12.01 To the extent that a cause of action asserted against the Indemnitee is not explicitly governed by applicable I
th regard to a statute of limitations, no legal action can be brought by or on behalf of the Company against the Indemni
less the action is asserted by the timely filing of legal action within two (2) years from the date of accrual of such cause
ion.

ARTICLE 13
Successors and Assigns.

Section 13.01 This Agreement shall be binding upon the Company and its successors and assigns, and shall inure to
nefit of Indemnitee and Indemnitee's estate, heirs and legal representatives.
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ATIOrneys Hees.

Section 14.01 In the event that any action is instituted by Indemnitee under this Agreement or to enforce or interpret any
2terms of this Agreement, Indemnitee shall be entitled to be paid all court costs and expenses, including attorneys fees, incuri
Indemnitee with respect to such action, unless as a part of such action the court determines that each of the material assertic
e by Indemnitee as a basis for such action was not made in good faith or was frivolous. In the event any action is instituted
in the name of the Company under this Agreement or to enforce or interpret any of the terms of this Agreement, Indemni
all be entitled to be paid al court costs and expenses, including reasonable attorneys fees, incurred by Indemnitee in defense
=h action (including with respect to Indemnitee's counterclaims and crossclaims made in such action), unless as a part of sL
ion the court determines that each of Indemnitee's material defenses to such action was made in bad faith or was frivolous.

WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date first written above.
J\IT CORPORATION

n G. Nikkel, President

S5REED TO AND ACCEPTED
"INDEMNITEE:

10
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