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                              RESTATED BYLAWS
                                     of
                        NORTHFIELD LABORATORIES INC.

                                ARTICLE III

                             BOARD OF DIRECTORS

SECTION  2.  Number, Qualifications and Term of Office.  The number of directors
shall be not less than three nor more than nine, as shall be fixed from time  to
time by the Board of Directors pursuant to a resolution adopted by a majority of
the  entire  Board of Directors.  A director shall hold office  until  the  next
annual  meeting of the stockholders of the Corporation and until  his  successor
shall  be  elected  and  shall  qualify, subject to  prior  death,  resignation,
retirement, disqualification or removal from office.

SECTION 4.  Newly Created Directorships and Vacancies.  Subject to the rights of
the  holders  of any series of Preferred Stock then outstanding,  newly  created
directorships resulting from any increase in the authorized number of  directors
or  any  vacancies in the Board of Directors resulting from death,  resignation,
retirement, disqualification, removal from office or other cause shall be  filed
by a majority of the directors then in office, and the directors so chosen shall
hold  office  for a term expiring at the next annual meeting of stockholders  of
the  Corporation.  No decrease in the number of directors constituting the Board
of Directors shall shorten the term of any incumbent director.
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