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BAXTOR NUCLEAK EXPERIMENTAL CORPOKATION
BY-LAWE

Mlices

1, The registered office of the Corporation shall be in Muhlienberg Towne
ship, Berks County, Pe. ieylvania, The Corporation may also have offices &t
sueh rther places as the Board of Directors may from time to time designete or
the business of the Corporstion may require,

ne,

2, The ourporate sesl shall have inscribed thereon the name of the Cor
Fnum, the year of its organizetion, and the words "Corporate Seal® and
Perneylvania®. If authorized by the Bourd of Direstors, the corporate ses)
ma) be affized 1o any certifioates of etosk, bonds, debentures, notes or other
.::und. iithographed or printed instruments, by engraving, dithographing or
printing thereon such seal or & feosimile thereof, and such seal or feceimile
thereof so sngraved, lithographed o~ printed thereon shail heve the same foroe

and effeot, for all purposes, &s if such corporate seal had been affixed there-
to by indentation,

dleckliclders’ Mestinge
3o Al meetings of stockholders shall be held st the registersd office
of the Corporation or st sush other place within or without the Commonwveslth
of Pennaylvania as shall be fixed by the Board of Directors, Such meetinge

shall be presided over by the Chairman of the Board or, in his absance, by the
President or a Vice President,

4« Annual meetings of stookholders shell be held on the second Monday of
hpril in escl. year, if not a legal holiday, and, 1 & legel holiday, then on
the next business day following, et 2100 o'elosk in the afterncen. At the
annual meeting the stockholders entitled to vote shall elect by bailot a Bos.d
of Directors and Lransact such other business as may properiy be brought before
the meeting, FPrior to any meeting of stockholders st vhish an election of
directors is to be held, the Dourd of Directors shall appeint three inspectors
of election tu serve at such meeting. If there be & failure to appoint ine
epectors or if any inepector be sbeent o refuse to aot or if his office be-
comes vacant, the stoskholders present at the meeting, by a per oepita vote,
#hall choose temporary inspectors of the number required. No director or

officer of the Corporation shall be eligible te appointment or elestion &s
an ingpector,

5. Exoept as othervise provided by law or by “he Articles of Incorpore~
tion, the holders of & majority of the shares of stook of the Corporatiom
1saued and outetanding and entitled to vote, present in person or by prexy,
shall be requisite for, and shall constitute & guorum at, any meeting of the
stockholders. 1f, hovever, the holders of & majority of such shares of stock
shall not be present or represented by proxy &t &ny sush meeting, the stoor-
ho'Aere entitled t) vote thereat, present in person or by proxy, shall have
power, by vote of the holders of & majority of the sharss of capital stock
present or represented at the meeting, to adjourn the mesting from time to time




-
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without notice other than announcement st the meeting, until the holders of the
snount of stock requisite to constitute & quorum, s aforvesid, shall be present
in person or by proxy, provided, however, that in the case of any meeting celled
for the slection of directors those whe attend the second of such adjourned
meetings, although less than & gquorum as fized by this Section 5, shall, never~
theless, constitute & quorun for the purpose of electing directors, and provided
further, that any -attn’ #t which directors ars to be elocted shall be adjourned
enly frow day to cey or for such longer periods not exceeding fifteen (15) daye
sach, a8 the heldere of » sajority of shores pressnt in person or by proxy shall
direct, until such directors have been slected, At any adjourned meeting st
which such quorun shall be present, in person or b proxy, any business may be
transacted which wight have been transscted st the seeting as originally noticed,

6, At sach nesting of stockholders each holder of record of shares of
capital stock then entitled t vote shall be entitled to vote in person, or by
proxy appeinted by inetrument executed in writing by such stockholder or by his
duly suthorised attorney; but no proxy shall be valid sfter the expiration of
tleven monthe from the date of Lte exscution unless the stockholder executing
ft shall have expressly specified therein the length of time it is to continue
in force, which shell be for sone specified pericd, 1In sll elections for
directors, each member having & right to vote shall be entitled to as many votes
&8 shell equal the number of votes which he would be antitled to cast for the
election of directors with respect to his shares of stock multiplied by the
nusber of directors to be elected, and he may cast all such votes for a eingle
director or may distribute them among the number to be voted for, or any two or
more of them, as he vay see fit, Each holder of record of shares of capital
stock entitled to vore ot sny weeting of stockholders shall be sntitled to one
vots for every share of capital stock standing in his name on the books of che
Corporation, Sharses of cepital stock of the Corporation, belongiag te the
Corporation or to & corporation controlled by the Corporation through stock
ownership, shall not be voted, All elections shall be determined by & pluralivy
vote, and, except as othervise provided by law or by the Articles of Incerporas
tion, #ll ocher wacters shall be decermined by & vote of the holders of a
majority of the shares of the capital stock pressnt or represanted at & mesting
and voting on such questions, Voting by bellot shall not be required,

7, Specisl meatings of the stockholders for any purposs or purposes, uns
less otherwise prescribed by law, uay be called by the Board of Directors, the
Chairman of the Board of Directors or by the President, and shall be called by
the President or Secretary at the request .n writing of any two wembers of the
Board of Directors, or at the request in writing of holder: of record of ten
per cant, of the shares of capital stock of the Corporation issued and out~
standing, Business trensacted at sll special meetings of the stockholders shall
be confined to the purposes stated in the cell,

8, Notice of every meeting of stockholders, setting forth the time and
place and briefly the purpose or purposes thereol, shall be matled, not less
than five (5) days prier to such meeting, to sach stockholder of record (at
his address appearing eon the stock books of the Corporation, unless he shall
have filed with the Secretary of the Corporation a written request that notices
intended for him be mailed to some other address, in which case it shall be
mailed to the address designated in such request) as of a dete fixed by the
Board of Directors pursusnt to Sectios 41 of the By-Laws, Except a» othervise
provided by lav, by the Articles of Incorporation, or by the By-Laws, items
of business, in addition te those specified in the natice of meeting, way be
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14, Regular oestings of the Boa: ! re o vay be held without notice
axcept for the purpise of taking sctien on matters as to whigt tice 19 in the
By=lLawvs required to be give 8t such time, and at svch place within er vithout
the Coumonwesith of Fennsvivaria 0 ShALL Trom Time (0 Lime De designated LY
the Board, Special meetings of the Dorr rectors may be calied by the
Board of 8, tha Chatrme ¢ Doa ! the Fresident o1 the
sbeence or f e a v f the Doa . the Preslident, & Vice
President r by & tw Jire re, & A ¢ held &t the time » piace withi

without the omnonwea Lt L3 v “ & s * Lhe al + Wwiice of

¢ meeting
. 44 13 the be L G4 5 t ' ¥ ¢ & LN .Y
e t12 (Y v et & ee! § ! he « re re, wWhe er i t @ !
iten of business sha ave bLes apec . < \ I neeting ere
ctice of & a6t t ard 8 require be give ¥ .
- Br=lave, “he Becreta ther {ficer v g his d #¢ shall give notice

 ther personally or y talephone o1

fore the meeting, or waili at lerat vye bafore
may b beld st any time and place ek e il all
present or if those not present walve rotice in writir

the meeting.

i, At all meestings ¢f the Boar of Directors, 1 oa rity ¢f the total
mber of directons provided for sction 9 of & By~Laws shall be requisite
for, constitute, &« quoruen f{or the transactioc £ business, and the
sct of & majoricy of the directos meeting st vwhich there 1s 2
quorun all be the act of the Be y GXCept as nmay ba otharwise
Y specifically provided by law or oy the Articlee of Incorpeoration or by the Bye

lavwe, provided, however, that (f all the directors shall severally or collec~

" tively consent in writing to &ny action to be taken by the Corporation, sucth

action shall be as val cosporate actic as ! gh it had been avtiorised at
t

peting ol the DBoard of Directors




17. Any regular or special meeting may be edjourned to any time or plsce
by a majority of the directors present &t the meeting, whether or not a quorun
shall be present at such meeting, and no nctice of the adjourned meeting shall
be required other than announcerment at the meeting.

Lomnliiien

12, The Board of Directors may, by the vote of & majority of tha total
number of [drectors provided for in Section 9 uf the By-laws, create an Execu~
tive Committee, consisting of three or more member: The other members of the
Executive Committee shall be designated by the Board of Directors from their
numbar, shall hold offiice for sush period as the Board of Directors shall
determine ard may be removed &t any time by the Board of Directors. When a
mexber of the Executive Committee ceases t: ce & director he shall cease to “e
& member of the Executive Committee, The Executive Committee shall have all
the powers specifically granted to it by the By-lawe and, between meetings of
the Board of Directors, may also exerc.se the powers of the Board of Directors.
The Executive Committee shall have no power to revcke any action taken by the
Board of Directors, and shall be subject to any resirictions imposed by law,
by the By-lavs, or by the Board of Directors.

19, The Executive Committee shall cause to be kep! regular minutes of ite
proceedings, vhioh may be transcribed in the regular minute book of the Core
poration, and all such proceedings shall be reported to the Board of Dicestors
4" ite next succeeding meeting, and the sction of the Executive Committee shall
be suilsst to revision or alterstion by the Boerd of Directors, provided that
no rights wi'ch, in the sbeence of such revision or alteration, third persons
vould have had shall be affected by such revision or alieration, A majority of
the Executive Committee shall constitute & quorum at any meeting. The Board of
Directors may by vote of & majority of the total number of directors provided
for in Seotion 9 of the By-laws fill any vecancies in the Exscutive Committes.
The Executive Committee shall designate one of ite number as Chairman of the
Executive Committee and may, from time to time, presoribe rules and regula.ions
for the calling and conduct of meet.ags of the Jommittee, end other matters re-
lating to its procedure and the exercise of its powers.

20, From time to time the Board cf Directors may appoint (from among their
number and/or from any other perscns) any cther committee or committees for eny
purpose or purpcses, which committee ¢r committees shall have such powers and
such tenure of office as shall be specified in the resclution of appointment,
The President shall be & member ex officlc of all conmittees of the Corporation,

21, Directors, vther than salaried officers, shall receive no compensation
ior their mervices as directors, but shall be reimbursed for their reasonable
expenses of attendauce, if any, &t each regular cr special zeting of the Board
ef Direciors.

22. Members of the Executive Committee shall receive no compensstion for
their sarvices as su h members, “ut shall be reimbursed for their reasonsble
expenses, if any, in at..ading meetings of the Executive Committee or othere
vise performing ‘heir duties as members of the Executive Committee.
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Sficers

23, The offiners of the Ccrporation shall be chosen by vote of & majority
of the total number of directora proviued for in Section 9 of the By-lawvs and
snall be & President, one or more Vice Presidents, a Secretary, a Treasurer,
and & Comptroller, and mey ineclude a Chairmau of the Board, one or more
Assistant Secretaries, one or more Assistant Treisurecs, and one or more
Assistant Comptrollers, The Chairman of the Board of Directors shall be chosen
from among the direc’ <re, None of the cther officers need be a director.
Neithar the Chairman of the Board, the Preaident, the Comptroller nor any
Assistant Comptroller mey oceupy any other office. With the above exceptions,
any two offices ray be ccoupied and the duties thereof may be performed by one
perscn, but no officer shall execute, acknowledge or verify any instrument in
more than one oapacity.

24, The officers of .he Corporstion shall receive much salaries as shall
be determined from time to time by the Board of Directors, Pending sction by
the Board of Directers, the Executive Committee, or, if there be none, the
President may chocse, anc determine the salaries of, persons who may tempora-
rily £1ll the offices of Assietant Ssoretary or Assistant Treasurer,

25. The Board of Directors or the Executive Commictee may appoint such
other officerr and such representatives or agents as shall be deemed necessary,
vho shall hold office for such terms, exercise such powers, perform such duties,
end receive such salaries cr other compensation, as shall be determined from
time to time by action of the Beard of Directors, or, pending action of tae
Board of Directors, by the Executive Committee.

26, The salary or other compensation of all other employees shall, in the
absence of any acticn by the Board of Direcstors or the Executive Committee be
fixed by the President or by such othir officer as shall be designated for
that purpose by the Board of Dirasctors,

27, The officers of the Corpcraticn shall hold »ffice umtil the first
meeting of the Board cf Directors after the next succeeding annual rmeeting of
stockholders and until their respective successors are chosen and qualify,

Any officer elected pursuant to Section 2 ~f the By-lLawe may be removed at
any time, with or withcut cause, by the vote of a majority of the total aumber
of directors provided for in Section 9 of the By-laws. Any cther officer and
any representa.ive, employee or agent of the Corporation may be removed at any
time, with or withort ceuse, by action of ‘he Board of Directors or, in the
absence of action . the Board of Directors, by the Executive Committee or the
President or such other officer as shall have been designsted for that purpose
by the President,

Shairmap of the Poard

28, (a) The Chairman of the Board ghall preside at all meetings of the
Board of Directors and of the stockholders, except when by sta’:.» the election
of a presiding officer shall be required.

(b) He shall have such other powers and perform such other Cuties as may
be prescribed fros time to time by law, by the By-laws or by the Board of
Directors.
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{¢) In the sbsence or disability of the Prasident, or 4f uis of “ice shall
#t &ny time become vecant, the Chairman of the Boerd may be vested by the Joard
of Directors with suthority t¢ have and exerci<s all the powers and duties of
the President during such absence or disability, or until the vaoancy in the
of fice shall be filled,

ine Fresident

29, (a) The P esident s .Jl be the chief executive officer of the Cor-
poretion, He shall, in the mbsence of the Chairman of the Board and except as
othervise by lav provided, preside at all meetinge of the stockholders and
directors, He shall have supervision, direction and control of the conduet of
the business of the Corporetion, subject, however, to the control of the Board
of Direotorc and the Executive Committee, if there be cne.

(b) He may sign in the name and on behalf of the Corporation sny and €ll
contracte, agreements or cther instruments pertaining to matters vhich arise
in the ord'nary course of business of the Ucrporation, «nd, when authorised by
the Board of Directors or the Executive Committee, shall sign in the name of
and on behelf of the Corporation &ny and all contracts, agreemen’s or other
instruments ¢f any nature pertaining to the business of the lorporation

‘e) He may, unless ¢ hervise directed by the Board of Directors pursuant
to Section 3 of the By-laws, attend in verscr or by substitute or
uwoi .Lodoz hiz and sot and vote in behalf of the Corperstion at meetings
of the stockhoir irs of any corporation in which tne Corporation holds stock,

(d) He srall, whenever it may in his opinicn be necessary. prescribe the
duties of officers and smployees of the Corporation whose duties are not cther-
vise defined,

(e) He shall have such other powers and perform such other duties as may
be prescribed from time to time by law, by the By-lawvs, or by the Board of
Directors.

+ b

30, (a) The Vige President shall, at ths request or in the absence or
disability of the President, have supervision, direction and eontrol of the
conduet of the business of the Corporation unless the Chairman of the Board
shall, pursvant to action of the Board of [arectors, have been vested with the
powers and duties of the President. In that event, the Vice President shall,
at the request, or in the absence or disability of the Chairman of the Board,
have supervision, direction and control of the busiiess of the Corporation,

(b) He may sign in the name of ané on behalf of the Co tion, contracts,
Agreements or other instruments authoriged by the Board of [drectors or the
Exenutive Commitiee, except in cases where the signing thereof aha’l be ex~
presaly delegated by the Board of Ddrectors or the Exesutive Committee to¢ some
other officer or agent of the Corporation,

(¢) He mry, in the absence of the President or in cese of the failures of
the President to appoint & substitute or pruky &s provided in Seatiom 29(c) of
tie By-lawvs, unless the powers of the President have been veasted in the
Chairman of the Board as nrovided ‘n Secvion 28(o) or unlase othervise directed

7 "
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by the Board of Director pursuant to Section 38 of the By-lawe, u tend in
person or by substitute or proxy appointed by him and act and vote in behalf
of the Corporation at all meetings of the stockholders of any corpocation
in vhich the lorporation holds stock.

(d) He shall have such other powers and perfon ner duties as may
be prescribed from time to time by law, by the By-Law by the Board of
Directors.

(o) If there be more than cne Vice President, the Board of Directors shall
assign to such Vice Presidents thelir respective duties and may designute one
Vice President as execulive Vice President to have supervision, dir« stion and
oont ol of the business of the Corporation in the sbeence or disability of the
President, or, if the Chairman of the Boaru shall, pursuant to action of the
Board of Directors, have been vested with the powers and duties of the President,
in the absence or disability of the Chairman of the Board,

Ine Secretary

31, (a) The Secretary shall attend all meetings of the Hoard of Directors
and all meetings of the stockholders and record all vetes and the minutes of
all proceedings in books to be kept for that purpcse; and he shall perform like
duties for the Executive Committee and any other committees created by the
Board of DMrectors,

(b) He shall give, or cause to be given, notice of all meetings of the
stockholders, the Board of Directors, cr the Exesutive Committee of which
notice 48 required *o be given by law or by the By-Laws,

(e) He shall have such other powers and perform s'ich other duties as may
be prescribed from time to time by lav, by the By-laws, or by the Board of
Directors,

(d) Any records kept by the Secretary shall be the property of the Cor-
paration and shall be revtored to the Corporation in case of his death, resig-
nation, retirement or removal from office.

{e) He shail be the custodian of the sesl of the Corporation and, pursuant
to Section 4% of the By-laws and ‘n other instances where ths execution of
documents in behalf of the Corporation is authorized by the P--laws or by the
Board of Directors, may aifix the seal to all instruments re wing it and
sttest the ensealing and the exscution of such iustruments.

(f) He shall have comtrol of the stock ledger, stock certificate book and
all beoks containing minutes of any meeting of the stockholders, Board of
Directors, or Executive Committee or other committee created by the Board of
Directors, and of all formal records and dccuments relating tc the corporate
affairs of the Corporation.

(g) Any Assistant Secretary or Assistant Secretaries shall essist t.:
Secretary in the performance of hie duties, shall exercise his powers and
duties at his request or in his ubsence or disability, and shall exercise
such other powers and duties ¢35 may be prescribed by the Board of Directors.



' Ihe Ireasure:

32, () The Treasurer shall be responsible for the safe-keeping of the
cornorate funds and securitins of the Corporation, and shall maintain and keep
in his oustody fvil and sccurate acoow ts of receipts and disbursements in
books belorging to the Corporation, and shall depueit all moneys and other funds
of the Cerporation in the name and tc the cradit of the Corporstion, in such
depositories as may Le designated by the Board of Directors,

(3) He shall disburse tie funds of the Corporation ir such manner as may
be orderod bty the Board of Directors, taking proper vousners for sush disburse-
m.o

(e) Pursuant to Seotion 45 of the By-laws, he may, vhen authorized by the
Board of Nirectors, affix the real to all instruments requiring 4t and shall
attest the ensealing and execution of said instruments,

(d) He shall exnibit at all reasonable times his sosccunts and records to
any 4irector of the Corporation upon application during business hours st the
office of the Corporation where such accounts end records are kept,

() He shall render an account of all his transactions as Trearurer at all
regular meetings of the Bosrd of Directors, or whenever “he Board may require
it, and ut such other times as may be requested by tre Board or by any director
of the Corporation.

(f) If required by the Board of Direstors, he shall give the Corporstion
2 bond, the premium om vhich shall be pald by the “orporstion, in such form and
amoust and with such surety or sureties as shall b uatisfactory to the Board,
for the faitnful performance of the dutiee of has ¢fi'ive, and for the restora-
tior to the Corporation in case cf his death, resignaticr, retirement or re-
moval from ofiice, of all bou-s, papers, vouchers, money and other property of
vhatever kind ir hia possession or urder his vontrol belonging to the Cerporstion,

(g) He shall perform all duties genorally incident to the office of
Treasurer, and shall have such othe- powers and duties as from time to time uay
's prescribed by law, by the By-laws, cr by the Board of Directors

(h) Any Ass'stant Tressurer or Assistant Treasurers shall assist the
Treasurer in the performance of his duties, shall exervise his powers and duties
at his request or in his abserce or disability, and shall exercise such other
powers and duties as may be prescribed by *he Board of Directors, If required
by the Board of [drectors, &y Assistant Treasurer shall give the Corporation
e bond, the premium on which shall bs paid by the Corporation, similar to that
which xay be required to be given by the Treasurer,

amptroller

33, (a) The Comptroller of tha Corperation shall be the principal aceount-
ing officer of the Corporation and shall be accountable and report direct ¥y to
the Board of Directors. If required by the Board of Directors, the Comptroller
shall give the Corporation a bond, the premium on which shall be paid by the
Corporation, in such form and amount and with such surety or sureties as shall
be satisfactory to the Board, for the faithful performancs of the duties of his
office.



. (b) He shall keep or ceuse to be kept full and complete bocks of mocount
ef all operations of the Corporation and of its assets and lisbilities.

(e) Ye shall have custody of all accounting records of the Corporation
other than the record of receipts and disbursements and those relsting to the
desosit or custody of money or securities of the Corporation, which shall be in
the custody of the Treasurer.

(d) He shall exhibit &t all ressonadle times his books of sccount and
records to any director of the Corporation upon application during business
hours &i the office of the Corporstion vhere such booke of acoount and records
are kept.

(o) Hn shall render ruports of the operstions and business and of the
condition of the finances of the Corporation at regular meetings of the Board
of Directors, and at such o‘her times as he may be requestad by the Board or
by any director of the Corporation, and shall render s full financial report
at the annual mesting of the stockholders, if called upen to do so.

(f) He shall 1eceive and keep in his custody an ..1ginal vopy of each
written contract made by or cn behalf of the Corporation,

(g) He shall recelve sricdic repu~ts from the Treasurer of the Cor~
poration of ell receipts and disbursements, and shall see that sorrect vouchers
are taken for all disbursements for any purpose.

(h) He shall per orm all duties generally incident to the uffice of
Comptroller, and shall have such other povers and duties as from time to time
may be prescribed by law, by the By-laws, or by the Board of Directors,

(1) ‘ny Assistant Comptroller or Assistant Comptrollers shall assist the
Comptroller in the performance of his duties, shall exercise his powersz and
duties at hie request or in his absence or disability and shell exercise such
othsr powsrs and duties as may be conferred or requireC M the Board of Direc-
tors. If required by the Eoard of Directors, wny Assiztent Cosptrcller shall
give *ne Corporation a bond, the premium oa whieh shall be paid by the Core
porstion, sismilar to that vhich may be required to be given by the Comptroller.

Yacanc.es
34, If the office of any director besomes vacant by reason of death,
resignation, retirement, disqualification, or otherwiss, the remaining direc-
tors, by the vote of a majority of those then in office, may choose & successor,
who shail hold office for the unexpired term in rospect of which such vacancy
socurs, If the office of any officer of the Corporstion shell become vacant
for any resscn, the Board of Directors. may choose & successor who shall hold
office for the unexpired term in respect of which such vacancy oceurred, Pending

action by the Board of Directors at such meeting, the Executive Committee may
¢hoose a successor tamporarily to serve as an officer of the Corporation,

Beslgnetions

35, Any officer or any director of the Corporstion may resign at any time,
such resignation to be made in writing and transmitted to the Seorerary. Such
resignation shall take effect from the time of its mcceptance, unless some time

10 o



be fixed in the resignetion, and then from that time, Nothing herein shall be
deamed Lo relleve sny officer from llability for bresch of any contract of
employment resulting from any such resignation,

¥ Ass of Officers May be Lelegsted

36, 1In oase of tiy absence or dtsability of ny of ficer of the Corporstion,
or for any other reasun the Board of Directors way deem w.fficient, the Board,
by vote of a mejority of the tctal number of dircstors provided for in Section 9
of the By-laws may, notwithstanding any other provisiors of the By~lavs,
delegate or assign, for the tims being, the povers or dutles, or any of them,
of such officer to any c.her officer or to any dirertor,

37, () No present or future director, of!oer or euployee of the Core
paratian (or his legal representatives) shall be lieble for any act, omiwsion,
step or conduct taken or had in good faith, which (whether by sondition or
othervise) is required, authorized or approved, or is othervise in vomplianos
with or in rellance upon & regulaticn, rule, order or determination issued or
made, by a department, agency, board, rommission or authority pursuant to any
statute of any state or of the United States, including the Public ility
Holding Company Act of 1935, the Federal Power Act and the Atomio Energy Aot,
vhether or not such regulstion, rvie, order or determination shall subsequently
have besn amended, rescinded or determined by judicial or administrative
authority to be invalid or i{llegal, or whioh is taken in contesting in good
faith, the validity or legality of any such regulation, rule, order or deter-
mination, In any aetion, suit or proceeding based on any act, omission, step
or conduct, a® in this paragraph described, the provisions hersof shall be
brought to the attention of the sourt, In the event that any of the fore-
going provisions of this paragreph {s found by the court not to constitute &
valid deferise on the ground that amy such provisions ar not applicable to the
partiouler class of plaintiff, each such director, offic.* or employes (or
his legal representatives) shall be reimbursea for, or indemnified againet,
a1l sxpanses and liabilities reasonsbly incurred by him or i‘mposed on him, in
connection with or resulting from any sueh actios, suit or proceeding (other
than fo. any sums ordered to be pald to the Corporstion by him)., Such expenses
and liabilities shall include, but shall not be limited to Judgments, court
costs and attorneys' fees,

(b) In addition to the foregoing rights of indemnification any director,
of ficer or employee (or his legal representatives) shail ba entitled to all
rightes of indemnifiocation by, and sesessment o expenses against the Corporation
to which ho may be entitled under any stetute now or hereafter in effect or
othervise as & matter of lav but any such right of indemnificetion or assesament
«hall apply vith respect to any liability of any director, officer or employes
{ar *is legal representatives) srising under any of the provisions of the
Securitiss Act of 1933, ae mmended, only to the extent that such rights of
indemnificution or assessment may be determined to be valid by & court of
competent jurisdiction,

diogk of Quher Corporatious

38, The Board of Directors may aut»- .3 any uirector, officer or other
person on behalf of the Corporrti~ .o attend, . * 4,y vote at mastings of the

1"
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stockholders of any corporation in which the Corporation shall hold etock, and

to exercise thereat any and all the rights &nd powers incident to the ownership
of such stock end to execute waivers of notice of such meetings and calls
therefor,

Sartificates of Stock

39, The certificates of stock of the Corporation shall be numbared and
shall be entered in the books ~f the Corporation as they sre issued., They
shall eaxhibit the holder's n.me and number of shares and may include his
address, There shall be printed in clear type upon the face of sscn certificate
of siock, a statement that the Corporation is & nonprofit corporation, No
~sctional shares of stock shall be issued, Certificates »f stock shall be
aigned by the President or a Vice President and by the Tressurer or ar Assistant
Tressurer or the Secretary or an Assiscant Secretary, and shall be sealed with
the seal of the Corporstion, In case any such officer who has aigned or whose
faceimile signature has been placed upon such certificate shall have ceaned to be
such before such certificate of stock is issued, it may be issued by the Core
poration with the same effect as if such officer had not cesased t¢ be such at
the date of (te {ssue,

Zrarafers of Stock

40, Shares of stock shall be tranaferable by aseignment or sale by the
registered holder thereof or his attorney in fact, Transfers of stock shall be
made on the bocks of the Corporation only oy the person named in the certificata
or by attorney, lawfully constituted in writing, and upon surrender cf the
certificate therefor,

RKixing of Record Date

41, The Board of Direc.ors is .areby authorisz d to fix & time, not ex~
ceeding forty (40) days preceding the date of any meeting of stockholders or
the date fixed for the making of any distributior, or for the delivery of
evidences or rights or evidences of interests arising out of any change, con«

arsion or exchange of capital stock, a¢ a record time for tha determination
of the stockholders entitled o notice of and to vote at such meeting or en-
titled to receive any such distridution, rights or interests, as the case may
be; and all persons who are holders of record of capital stock at the time so
fized and no cthers, shall be entitisd to notice of and to vote at such meeting,
and only stockholders of record st such time shall be entitled to receive any
such notice, distribution, rights or interests; and the stock transfer books
shall not be closed during any such period,

Begistersd Scockholders

42, The Corporation shall be entitled to treat the holder of record of
any share or ahares of stock a9 the holdar in fact thereof and accordingly
shall not be bound to recognize any equitable or other claim to, or interest
in, such share on the part of any other perscn, whether or not it shall have
exprese or other notice thereof, save as expressly provided by sctatutes of the
Commonwealth of Penneylvania,
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Jost Certilicates

43, Any persen <latming & certificate of stock to be lost or destroyed
shall make on afficevit or affirmacion of that fect, whareupon a new certif{-

GES) may be lseved of the same tenor and for the same number of shares ar the
one alleged to be lost or desctroyed; provided, howaver, that the Board of
Directors may require, 48 a condition to the fssuance of & nev certificate,
the payment of the ressonsble uxpensvs of such isruence or che furnishing of

# bond of (ndeuniry in sueh fore and amount and with such sursty or sureties,
or without surety, as the Roard of Direccars shall fetermine, or hoth the
paywent of such expenses and cths furnishing of euch bond, wnd mey alec require
the sdvertisement of such loss in such manner &8 the Board of Directors may
prescribe,

Inspection of Books

44, The Board of Directors way determine whether and to what extent, and
at what time and places and under what conditions and regulations, the accounts
and books of the Corporation or any of them, shall be open te the inspaction
of stockholders or any other person,

Shegks, totes, Bonds and Other InsLrusente

45, (a) All checks or demands for money and notes of the Corporation shall
be signed by such person or perscna (who ma but need nut be an officar or
officers of the Corporation) as the Board of Directors may from time to time
designate, either directly or through such oificers of the Corporation as shali,
Ly resclution of the Board of Directors, be authorized to designate such parson
or pereons, If authorized by che Board of Directors, the eignatures of such
persons, or any of them, upon any chacks for the payment of money may be made
by engraving, lighographing or printing thereon a fecsimile of such signatures,
{n lleu of actual eignatures, and such faceimile signatures so engraved,
lithographed or printed thereon shali have the ssme force and effect as Lf such
persons had sctually signed the same,

(b) All bonds, mortgages and other instruments requiring a seal, when
authorized by the Board of Directors, shall be exec .ted un behalf of the
Corporation by the President or & Viue Presidect, and the seal of the Cor=
poration shall be thereunto affixed by the Secretary or an Assistant Secretary
or the Traasurer or an Assistant Treasurer, who shall, when required, attest
the ensesling and exesuticu of sald {netruments, If authorized by the Board
of Directors, a faceimile of the sesl may be amployed and such faceimile of
the seal may be engraved, lighographed or printed and shall have the same
force and effect as an tmprassed seal, If suthorised by the Board of Directors,
the signatures of the President or a Vice President and the Secretary o¢ an
Assistant Secretary or the Treisurer or an Assistant Treasurer upon any en«
graved, lighographed or printed bonds, debentures, notes or other {istruments
mey be made by eugraving, lighographing or printing thereon a faceimile of .
such signatures, in lieu of actual signatures, and such faceimile signatures so
sngraved, lithographed or printed theveon shall have the same force and effect
sa L such officers had actually eigned the same, I1n case any officer who hae
signed, or whoee faceimile signature appaars on, sny such bonds, debentures,
notes or other inetruments shall ceass to be such of ficer Lefors such bonds,
debentures, notes or other instruments shall heve been delivered by the Core«
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peration, such bonds, debenturss, notes or other instruments may nevertheless
be adopted by the Corporation and be issued ard delivered as though the person
who eigned the same, or whose facsimily signarure appears thereon, had not
caased to be such oificer of the Corperatior,

Receipts for Securities

46, All receipts for stocke, bonds or other securities received by the
Corporation shall be signed by the Treasursr our an Assistant Treasurar, or by
such other person or persons as the Board of Directors or Executive Committee
shail designate.

Pipcal Xear
47, The fiscal year shall begir the first dav of January in each yerr.

Rividends and Discribugions

48, (a) No dividends ehal. be paid on the stock of the Corporation end
no part of the furds and properties furnished to the Corporation by ite
members (including stockholder members) shall alrectly or indirectly be re-
turned to euch or other members,

(b) No part of the net sarninge, Lf any, of the Corporation shall enure
to the benefit of any of ite members (insluding stockholder members).

(¢) Upon dissolutior, any remaining property which the Corporation may
have after proviaion for the payment and discharge of all the Corporation's
debte and liabilities shall, to the extent and in the manner permitted by
then applicable requiremente of the Atomic Energy Commission, be disposed of
L2 & corp vation [eslected by the Board of Directors of the Corporation)
organized and operated excluasively for educational or sclentific purposes
and not for profit and engaged in research and development of the uie of
aton'c enerpgy for peaceful purposes and which qualifies as an exempt organ<
{zation under Section 3501(¢)’3) of the Internal Reverue Code of 1954 (or
any successor siatutory provision).

- 1 -

49, The Board of Directors shill present or cause to be presentad at
each annual meeting of stockholders, and when called for by vote of the
stockholders at any spicial meeting of the stockholders, a full and clear
statement of the business and cendition of the Corporatien,

Netices

50, (a) Whenever under the provisions of the By-lLaws notice ie required
to be given to any director, officer or stockholder, it shall not be construad
to require personal notice, but, except as otherwise specifically provided,
such notice may be given In writing, by mail, by depositing a copy of the sume
in a poet office, letter box or mail chute, maintained by the Post Cffice
Departwent, postage rrepaid, addressed to such stockholder, officer or lirector,
at his address as the same appesrs ou the books of the Corporation,



(b) A stockholder, director or officer uL:atvo in «viting any notice re~
qui-ed to be given to him by law or by the By-laws,

Qath of lnspectors of Elsction

51. The inspectors of election appointed to act at any meeting of the
stockholders shall, before entering upon the discharge of their duties, be
svorn faithfully to execute the duties of inspector at such meeting with strict
tmpartiality and sccording to the best of thelr ability, and the caths so
taken shall be subscribed by them and icmediately filed in the office of the
Corporation, with a certificate of the result of the vote taken therea".

Apendnents

$2, The By-Lawe may be nmade, altered, smended or repesled by thy affirm~
ative vote of the holders of a majority of the stock represented and entitled
to vote at & meeting of the stockholders duly held, provided .hat the notice
of such meeting shall have included notice of such proposed amendment. Any
amgndment of the By-Laws proposed by . officer or the Board of Directors of
the Corporstion for consideratior .c & meeting of stockholders, or any amend-
ment proposed for such consideration in writing to the Secretary by a stockhelder,
aball be included in the notice of the meeting, The By-Laws may alec be made,
sltered, amended or repealed by the affirmetive vote of a majority of the total
number of directors provided for {n Section § of the By-Laws at » meeting of the
poard of Directors, the notice of which shall have included notice of the pro-
posed amendment, In the event »f the adoption of any amendment of the By-Lawe
by the Boar” of Directors pursuant to this Section, the notice of the snnual
oeating of stockholders which thereafter shall first be sent to the stock~
holdere shall state that the By-Laws have heen amended by the Board of Directors
and shall set forth the amendment thus adopted. By the affirmative vote of the
holders of a majority of the stock reprevented and entitled to vote at such
meeting the By-lLaws may, without furthe: notice, be altered or amended Ly the
deletion of such amendmer:,

1 HERERY CERTIFY th'. the foregeing (s a full, true and correct copy of
the By~Laws of SAXTON NULLEAR EXPERIMENTAL CORPORATION, a uonprofit corporation
of the Coumonwealth of Pennsylvania, in effect on the date shown below,

WITNESS wmy hand and the seal of said SAXTON NUCLEAR EXPERIMENTAL COPPCIATION,

Dated, October 23 » 1959
(SEAL)

/e/ E. L, BARTH
Secretary of

SAXTON NUCLEAR EXPERIMUNTAL CORPORATION
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APPENDIX K

Excerpt from minutes of the Board of Directors of
Jersey Central Pover & Light Company adopted September 24, 1950

retifying the action of the officers of the Company in executing

agreesent vith Saxton Nuclear Experimentsl Corporation

BAXTON NUCLEAR EXPERI'ENTAL CORPORATION:

Mr. Kohlhepp referred to the fact thut, over the past several years,
personnel of the Comvany had been closely following developments relating to the
utilization of energy from nuclear fission or fusion for the generstion of elsctric
pover. He stated that perticipation by the Company and {ts personnel in such work
had been occasioned by the recognition by the Company that ite obligations to ite
customer: «nd investors require that it continucuely see:, in all reasonable vays
commensurate with its financisl capabilities, to improve the electric service
rendered by it and to increese the efficiency of ite operations and to participate
from time to time in research and experimental activities directed to vhese objec-
tives. He stated that, after extensive consideration by the Compeny and ite
arfiliated American utbuit.y operating companies, they had reached the conclusion
that one effective vay to make progress toward economic nuclear power was to con-
struct, operate and maintain, as an integral component of a research and experi-
mental program, & small experimental reactor in which the potentialities and
operating characteristice of certain types of nuclear fuel and resctor components
could be rigorously investigated. He stated that the Company and such effiliates
had also concluded that it would be desirable to develop a nuclear resesrch project
in vhich personnel of the Company world have & direct participation in the design,
construction, operation and maintenance of a nuclear resctor, and the testing,
analysis of the results 7f operstion and evaluation of the performance of certain
types of nuclear fuel, sc that such personnel weuld have s firm basis for Judgment
vhen the time came for the installation by the Company and such affiliates of »
commercial scale and sconomically competitive nuclear plant.
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APPENDIX K
Excerpt from minutes of September 2k, 1959,

meeting of the board of Directors of
Jersey Cantral Power & Light Company

of the project for an opersting pericd of five years, (3) Westlnghouse will make
substantial contribulions of sanpover and facilities in connection with the over-
all research and development efforts, (.) Westinghouse will be revponsitle for
risk o loss or lamage Lo the reactor and plant equijment to be furnished by
Westinghouse under the agreement until the first criticality of the reactor and
thersafter SNEC will be reeponsible for all such risk of loss or damsge, (5) SNEC
will arrange for the issuance of & properiy damege insurance policy covering,
among other things, Pennsylvania Electric Company's exieting Saxton Statlion
properties, such policy to be effective with the firet loading of fuel into the
reactor, wvith premiume on such policy after the first loading and prior to the
firet eriticalily to be bomie by Westinghouse except that Pennsylvania Electric
Campany will Jay that part of the preminm on such policy vhich is equivalent to
the premium on tre physical damage insurance on exieting Saxton properties carried
by that Company prior to the effective date of such policy, (6) SNEC shall cause
Pannsylvania Electric Company to be named an one of the insured parties covered by
such policy, (7) SNEC will take out & policy providing such financial protection
against third party liability as may be required by the Atomic Energy Act of 195k,
&8 amended, to qualify for government indemnification a: contemplated by Section
170 of that Act, and (8) in consideration of Westinghouse's undertakings under

the agreement betseen Westinghouse and SNEC and in consideration of ths coverage
to be afforded to Pennsylvania Electric Company by the property damage policy re-
ferred to, Pennsylvanis Electric Company will wvaive any right of recovery against
Westinghcuse or Gilbert Associates, Irn . (which has been employed by Westinghouse
to assist in performing the work contemplated by the contravt) and their agents,
employees and contractors for damage Lo Pennsylvanis Electric Company's m".n,v
arising out of or resultiig from the rediocactive, toxic, explosive or other hazards,
properties of source, special nuclear or by-product material used in connectic with

the project.




AFFENDIX K
Excerpt from winutes of Septerver 2k, 1959,

meting of the Board of Dire.tors of
Jersey Central Power & Lis't Company

Mr. Kohlhepp stated that, in order to ‘mplement the mtract betwveen
SNEC end Vestinghouse, an agreasent between SNEC, on the one  nd, and thir Compeny
and ite affilisted American ylility opsrating companises, on the other hand, had
8lso been preparel, and he presented i~ and there vas ordered filed with the
records of the meeting, a conformed copy of such agreement dated June B, 1959.
He referred to tre fact that the agreement between SNEC, on the one hand, and this
Company and {ts affilia.ed American wtility operating compenies provided in
essence that (1) Penneylvania Electric Company would sell to SBNEC, at & price of
$500 per mcro, & tract of approximate!; 2 scres adjecent to that Company's existing
Saxton Genersting §tation, such vale Lo be fiwe and clesr of material lieus and
encumbrances, (2) this Company and ite affilisted American utility opersting
companies approved the execution and delivery by SNEC of the sgreemsnt between
SMEC and Westinghouse, (3) this Company and ite affil ated Amerdcan utility
operating campanies woull make payments to SNEC from time to time of such sums ae
shall be required by SNEC in order to mee! its financisl obligations to Westinghouse
under that agreement and such other funds as the boa~d of directors of SHEC ahall
unanimously determine are required by SNEC durfrs uhe pov.od of design, construction
and operation of SNEC's reactor to carry ovi ite objectives and thereafter to wind
up ite affairs, (4) SNEC will sell ‘o Penuoyive te Llectric Compmay the steam
Gelivered from SNEC's heat-exche-ger e. « ;i 7 wiis {/ the approximate replace-
ment value of such steam to that Ummpen @ ¢* 4% conditions and at the time of
its deliver; to that "ompany sad 1 on t - élssolution of SHEC, any remaining
property which SNk may have . cor p=viclion for its liabilities shall be disposed
of to & non-profit educeric s ar sc nr.fir corporation and in no event shall
any part of the funda ‘1 2, + furnisiol by this Company or any of its dﬁlhhl

American cperatin ut’ 1! e _i.a revert Lo such companies.
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wPPENDIX K

liurpt from sinutes of September 2k, 1959,
meeting of the Board of Directors of
Jersey Central Powver & Light Camoany

RESOLVED, that the sction of the proper officers of this Company, in
executing and filing, together vith certain affiliates, an plication.
Declaration on Joras U-1 dated August 5, 1959 (f1iled August 1B, 1959)
vith the Securities and Exchange Commission, seeking the approval of that
Commission to the carrying out of the nuclear project known as the Ssxton
Project, as generally described to this meet‘ng, and the agreements re-
lating thereto presented to this weeting, be and the same ie herebdy
matified, confirmed and approved.

RESQOLVED, that the action of W, H. McElvain, Executive Vice President, in
executing in the name and on behalf of tnis Corpany an application for
ruling by the Commiseicner of Internal Revenue with reipect to the tax
&spects of the Saxton Project, be and the same 18 hereby Mtifisd, con-
firmed and approved. '

RESOLVED, that the mcilon of W, H. MoElwain, Executive Vice President,

in executing in the name and on behalf of this Company & Power of Attorney,
dated August 12, 1999, appolnting Jerome R. Mellerstein, Baq., Victor
Brudney, Esq., Hugh J. {ampbell and Thomas R. Carpenter, sttorneys in

fact and mgents for the Company to prosecute before the Internsl Revenue
Service °f the United States Treasur, Department a request ur requeste

for a ruling with respect Lo the tax conseguencee under the Internal
Revenue Code of various transact‘ons relating to the Saxton Project, be
and the same 1§ hereby ratified, confirmed and approved.

RESOLVED, that the proper offi. rs of this Campany be, and they hereby are,
suthorized, in the name and on bsnalf of this Company, to exscute and file,
and/or to jein in the executisn and £1ling of, such further applications,
declarations, pelitions, sssurities certificates, and/or statements, and
amendments and/or supplecsnts to any or all of the foreguing, a8, in the
Judgment of the off!cers executing the same, may be necessary or appropriate
‘n connection with the carrving out of the nuclear project generally
descrided Lo thie meeting and the agreemsnts relating thereto preserted to
thie meeting, and, in connection with any or all such applications snd
other documeuts, and/or any proceedings relsting thereto, to designate

such attorneys, agents for service and other representatives of this
Company as the officers taking such action may deem nacessary or appropr.ste.

RESOLVED, %hat the proper officars of this Company be, and they hereby are,
authorized, in the name and oo behalf of this Company, to take any and all
other actica vhich in thetr judgrent msy be necessary or appropri<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>