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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedly 3, 2013

Impax Laboratories, Inc.
(Exact name of registrant as specified in its arart

Delaware 001-34263 65-0403311
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
30831 Huntwood Avenue, Hayward, CA 94544
(Address of principal executive offices) (Zip Code)
Registrant’s telephone number, including area code: (510) 240-6000

Not Applicable
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

a Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
a Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

0 Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.144}2(b

0 Pre-commencement communications pursuant to Rde4(c) under the Exchange Act (17 CFR 240.138-4(c




Item 5.02. Departure of Directorsor Certain Officers; Election of Directors; Appointment of Certain Officers, Compensatory
Arrangements of Certain Officers.

On July 3, 2013, the Board of Directors (the “Bdquaf Impax Laboratories, Inc. (the “Company”), upthe recommendation of the
Nominating Committee of the Board, appointed Mary¢ndergast, J.D., LL.M. as a director of the Canypeffective immediately. Tt
Board expanded its size from seven to eight menmdesappointed Ms. Pendergast to fill the newlatzd seat. Ms. Pendergast will serve
the Board until the 2014 Annual Meeting of Stocktask, or until her successor is duly elected aradifoged or until her earlier death,
resignation or removal. At the same time, Ms. Pegalg was appointed to serve as a member of thep@uayis Compliance Committee.

Ms. Pendergast, age 62, is currently Presidenenflrgast Consulting, a legal and regulatory ctingulirm to pharmaceutical and
biotechnology companies she founded in 2003, whleegfocuses on both strategic and tactical isslasng to drug policy and development.
From 1998 to 2003, Ms. Pendergast served as Execiite President, Government Affairs, at Elan @oation plc (“Elan”), a
biotechnology company headquartered in Ireland revbbe was responsible for creating the governaiaits and corporate compliance
offices and supporting the corporate compliancieefat the company. Prior to joining Elan, Ms. Rengdst served as Deputy Commissioner
and Senior Advisor to the Commissioner at the Lb8drand Drug Administration (the “FDA”) from 1990 1997, and as Associate Chief
Counsel for Enforcement at the FDA from 1979 toA.99s. Pendergast currently serves on the boaditettors of AesRx LLC, G2B
Pharma Inc. and the Arch Foundation and previossiyed on the board of directors of ARCA biopharna,, a Nasdaq listed
biopharmaceutical company developing geneticaligated therapies for cardiovascular diseases, @02 until 2011. She received her
LL.M. from Yale Law School, her J.D. degree frone ttiniversity of lowa College of Law, and her B.forh Northwestern University.

Ms. Pendergast is entitled to receive the Compastaisdard non-employee director compensation, sitted in the Company’s
definitive proxy statement, filed with the Secwe#tiand Exchange Commission (the “SEC”) on April2@l3. In connection with her
appointment as a new member of the Board, Ms. RPgadewas granted options to purchase 12,000 shatks Company’s common stock
and 5,700 shares of restricted stock on July 53 20itler the Company’s Second Amended and Resta@iEquity Incentive Plan. The
stock options and restricted stock awards vestrieetequal annual installments beginning on tls¢ dinniversary of the date of grant, subject
to continued service.

There are no arrangements or understandings betvieeRendergast, on the one hand, and any otheomesn the other hand,
pursuant to which Ms. Pendergast was elected asetat, and the Company believes there are nsa@ions in which Ms. Pendergast ha
interest requiring disclosure under Item 404(alRefulation S-K.

Item 5.03 Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year.

On and effective July 3, 2013, the Board amendeldrestated the bylaws of the Company (the “Bylaarsd, as amended and
restated, the “Amended and Restated Bylaw®ie Amended and Restated Bylaws amend ArticleSBGtion 14 of the Bylaws to increase
maximum number of directors authorized to servéhenBoard from seven to eight. As amended, this@eprovides that the authorized
number of directors shall be no less than one rerthan eight.

The foregoing summary of the amendment to the Byldaes not purport to be complete and is qualifigts entirety by reference
to the Amended and Restated Bylaws, a copy of wisielitached hereto as Exhibit 3.1 and is incorjedraerein by reference.




Item 9.01 Financial Statementsand Exhibits.
(d) Exhibits.
The following exhibit is filed herewith.

Exhibit No. Description

3.1 Amended and Restated Bylaws of Impax Labaegpmc., effective July 3, 2013.




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Dated: July 9, 2013 IMPAX LABORATORIES, INC .

By: /s/ Bryan M. Reasons

Name:Bryan M. Reason
Title: Senior Vice President, Finance and Chief Finar@féiter
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Exhibit 3.1

BYLAWS
OF
IMPAX LABORATORIES, INC.
(a Delawar e cor por ation)

(Amended and Restated as of July 3, 2013)
ARTICLE
OFFICES

SECTION 1. OFFICES. The Corporation shall maint&inegistered office in the State of Delawareat.8ockerman Square, Suite L-
100, in the County of Kent, and its resident agarsuch address is the Prentice-Hall Corporatiasiedy, Inc. The Corporation may also have
and maintain offices in such other places in théddnStates or elsewhere as the Board of Directbtise Corporation (the “ Boary may,
from time to time, determine or as the businesh®fCorporation may require. (Del Code Ann., tit§ 831).

ARTICLEII
MEETINGSOF STOCKHOLDERS

SECTION 2. ANNUAL MEETINGS. Annual meetings of sktwlders for the election of directors and for soter business as may
properly come before such meeting in accordande alitapplicable requirements of these Bylaws &edGeneral Corporation Law of the
State of Delaware, as amended from time to time {tBGCL "), shall be held at such place, either within dthwut the State of Delaware,
and at such time and date as shall from time te tiemdetermined by the Board. Any previously scletlannual meeting of the stockholders
may be postponed by action of the Board taken poitihe time previously scheduled for such annusgting of stockholders. The Board
in its sole discretion, determine that the meesingll not be held at any place, but may insteakdbe solely by means of remote
communication as provided under the DGCL. (Del CAda., tit. 8, §211(a), (b)).

SECTION 3. SPECIAL MEETINGS. Special meetings afckholders, unless otherwise prescribed by the D6Che Restated
Certificate of Incorporation of the CorporationgthCertificate”), may be called by the Chairman of the Board, theefOBxecutive Officer c
by resolution adopted by a majority of the totaintoer of authorized directors (whether or not thextists any vacancies in previously
authorized directorships at the time any such ol is presented to the Board for adoption). Gnigh business as is specified in the
Corporations notice of any such special meeting of stockhsldball come before, and be conducted at, suctingeét special meeting shi
be held at such place, on such date and at suetasinishall be fixed by the Board. (Del Code Ann.8f §211(d)).

SECTION 4. NOTICE OF MEETINGS. Whenever stockhotdare required or permitted to take any actionratating, a written
notice of the meeting shall be given not less tiean(10) days nor more than sixty (60) days befloeedate of any such meeting to each
stockholder entitled to vote at such meeting, swatice to specify the place, if any, date and huthe case of special meetings, the purpose
or purposes of the meeting and the means of recomtenunications, if any, by which stockholders anakp holders may be deemed to be
present in person and vote at any such meetimgailied, notice is given when deposited in the WhB¢ates mail, postage prepaid, directe
the stockholder at such stockholder’'s addressaspiears on the records of the corporation. Natidke time, place, if any, and purpose of
any meeting of stockholders may be waived in wgitsigned by the person entitled to notice theoeddy electronic transmission by such
person, either before or after such meeting, atidbeiwaived by any stockholder by his attendathegdat in person, by remote
communication, if applicable, or by proxy, excegtem the stockholder attends a meeting for the ssgarpose of objecting, at the begini
of the meeting, to the transaction of any busimesause the meeting is not lawfully called or comee Any stockholder so waiving notice of
such meeting shall be bound by the proceedingaysach meeting in all respects as if due notieeaf had been given. (Del Code Ann.,
8, 88229, 232).




SECTION 5. QUORUM. At all meetings of stockholdezscept where otherwise provided by statute, byCbsificate, or by these
Bylaws, the presence, in person, by remote commatioit, if applicable, or by proxy duly authorized the holders of a majority of the isst
and outstanding shares of stock entitled to vateetht shall constitute a quorum for the transadaifdvusiness. In the absence of a quorum,
any meeting of stockholders may be adjourned, fiiome to time, either by the chairman of the meetingy vote of the holders of a majority
of the shares represented thereat, but no oth@rdassshall be transacted at such meeting. Thitsituters present at a duly called or
convened meeting, at which a quorum is present,coatinue to transact business until adjournmesttyithstanding the withdrawal of
enough stockholders to leave less than a quorusl.¢bde Ann., tit. 8, §216).

SECTION 6. VOTING. Unless otherwise provided in ©ertificate, each stockholder shall be entitledrie vote for each share of
capital stock held by such stockholder. The Bomrits discretion, or the officer of the Corporatipresiding at a meeting of stockholders, in
his discretion, may require that any votes caatrateting of stockholders shall be cast by wrikialtot. Except as otherwise provided by
statute, by applicable stock exchange, rules, byCibrtificate or these Bylaws, in all matters otiian the election of directors, the affirma
vote of the majority of shares present in persgmrelnote communication, if applicable, or represdriy proxy at the meeting and entitled to
vote generally on the subject matter shall be th@fthe stockholders. Except as otherwise praVigle statute, the Certificate or these
Bylaws, directors shall be elected by a pluralityhe votes of the shares present in person, bpt@communication, if applicable, or
represented by proxy at the meeting and entitlaadte generally on the election of directors. Wheeseparate vote by a class, classes or
series is required, except where otherwise proviethe statute, the Certificate or these Bylawsagority of the outstanding shares of such
class, classes or series, present in person, byteesommunication, if applicable, or representeghtmxy duly authorized, shall constitute a
quorum entitled to take action with respect to thae on that matter. Except where otherwise predidy statute, the Certificate or these
Bylaws, the affirmative vote of the majority (pllitg, in the case of the election of directors)sbfires of such class or classes or series pi
in person, by remote communication, if applicablerepresented by proxy at the meeting shall bathef such class, classes or series. (Del
Code Ann., tit. 8, §8212, 216).

SECTION 7. INSPECTORS. The Board may, in advancangfmeeting of stockholders, appoint one or maspectors to act at such
meeting or any adjournment thereof. If any of thepiectors so appointed shall fail to appear orthetchairman of the meeting may, or if
inspectors shall not have been appointed, therolaaiof the meeting shall, appoint one or more icsps. Each inspector, before entering
upon the discharge of his duties, shall take agil ah oath faithfully to execute the duties of extpr at such meeting with strict impartiality
and according to the best of his ability. The irttpes shall (i) ascertain the number of sharesapftal stock of the Corporation outstanding
and the voting power of each, (ii) ascertain thmber of shares represented at the meeting, (iBréain the existence of a quorum,

(iv) ascertain the validity and effect of proxiés) count and tabulate all votes, ballots or cotsgni) determine and retain for a reasonable
period a record of the disposition of all challengeade to any determination made by the inspedtaiscertify the determination of the
number of shares represented at the meeting amccthunt of all votes and ballots, and (viii) dochuwther acts as are proper to conduct the
election or vote with fairness to all stockhold€ds request of the chairman of the meeting, thedomrs shall make a report in writing of
challenge, request or matter determined by thenmshall execute a certificate of any fact found lognh. No director or candidate for the
office of director shall act as an inspector oetection of directors. The inspectors may appoinetain other persons or entities to assist the
inspectors in the performance of the duties ofitkpectors. In determining the validity and cougtaf all proxies and ballots, the inspectors
shall act in accordance with applicable law. (@x®de Ann., tit. 8, § 231).

SECTION 8. CONDUCT OF MEETINGS. The Chairman of Bward shall preside at all stockholders’ meetimgshe absence of the
Chairman of the Board, the Chief Executive Offiskall preside or, in his or her absence, any offiesignated by the Board shall preside.
The Secretary, or, in the Secretary’s absence,ssrsfant Secretary, or in the absence of both ¢leectary and Assistant Secretaries, a persor
appointed by the chairman of the meeting shalleses/secretary of the meeting. In the event tleaSttretary presides at a meeting of the
stockholders, an Assistant Secretary shall red@drtinutes of the meeting. To the maximum extennjited by law, the Board of the
Corporation shall be entitled to make such rulesegulations for the conduct of meetings of stodttbrs as it shall deem necessary,
appropriate or convenient. Subject to such rulesragulations of the Board, if any, the chairmathef meeting shall have the right and
authority to prescribe such rules, regulations prod¢edures and take such action as, in the disarefisuch chairman, are deemed necessary,
appropriate or convenient for the proper condu¢hefmeeting. Such rules, regulations and procedwigether adopted by the Board or
prescribed by the chairman of the meeting, mayuite] without limitation, the following: (i) establiing an agenda for the meeting and the
order for the consideration of the items of bussn@s such agenda; (ii) restricting admission tctitihhe set for the commencement of the
meeting; (iii) limiting attendance at the meetingstockholders of record of the Corporation erditie vote at the meeting, their duly
authorized proxies or other such persons as thentéua of the meeting may determine; (iv) limitingrficipation at the meeting on any matter
to stockholders of record of the Corporation esditto vote on such matter, their duly authorizeakigs or other such persons as the chairmar
of the meeting may determine to recognize and,@médition to recognizing any such participant,uieiqg such participant to provide the
chairman of the meeting with evidence of his orreme and affiliation, whether he or she is a dtotder or a proxy for a stockholder, and
the class and series and number of shares of éehand series of capital stock of the Corporatibith are owned beneficially and/or of
record by such stockholder; (v) limiting the timkotied to questions or comments by participanty;determining when the polls should be
opened and closed for voting; (vii) taking such@ts as are necessary or appropriate to maintdierodecorum, safety and security at the
meeting; (viii) removing any stockholder who refsige comply with meeting procedures, rules or dinids as established by the chairman of



the meeting; (ix) adjourning the meeting to a latate, time and place announced at the meetingeéghairman; and (x) complying
with any state and local laws and regulations comiog safety and security. Unless otherwise deteechby the chairman of the meeting,
meetings of stockholders shall not be requirecetbiddd in accordance with the rules of parliamgnpaocedure.




SECTION 9. LISTS OF STOCKHOLDERS. The Secretanyfigiv@pare and make, at least ten (10) days befeeey meeting of
stockholders, a complete list of the stockholdetgtled to vote at the meeting, arranged in alptiahkorder, showing the address of each
stockholder and the number and class of sharesteegd in the name of each stockholder. Nothingained in this Section 9 shall require
Corporation to include electronic mail addressestber electronic contact information on such Bich list shall be open to the examination
of any stockholder, for any purpose germane tartheting for a period of at least ten (10) daysrgndhe meeting: (i) on a reasonably
accessible electronic network, provided that tliermation required to gain access to such lisravigded with the notice of the meeting, or
(i) during ordinary business hours, at the priatiplace of business of the Corporation. In thenetat the Corporation determines to make
the list available on an electronic network, thepg@oation may take reasonable steps to ensurstichtinformation is available only to
stockholders of the Corporation. If the meetingpibe held at a physical location, then the listiidhe produced and kept at the time and place
of the meeting during the whole time thereof, arayhe inspected by any stockholder who is presktiie meeting is to be held solely by
means of remote communications, then the list figabfipen to the examination of any stockholdermdyptie whole time of the meeting on a
reasonably accessible electronic network, andrtfeeration required to access such list shall lswiged with the notice of the meeting. The
stock ledger shall be the only evidence as to whdtee stockholders entitled to examine the stedigér, the list required by this Section 9 or
the books of the Corporation, or to vote in pergpby proxy at any meeting of stockholders. (Detd€®&nn., tit. 8, §219).

SECTION 10. ACTION WITHOUT A MEETING. Unless otheise provided by the Certificate, any action requiibg applicable law
to be taken at any annual or special meeting ekbmders, or any action which may be taken at snehtings, may be taken without a
meeting, without prior notice and without a vofea consent in writing, setting forth the actiontaken, shall be signed by the holders of
outstanding stock having not less than the minimmumber of votes that would be necessary to authanizake such action at a meeting at
which all shares entitled to vote were presentwvanitdd. Prompt notice of the taking of the corporatdon without a meeting by less than
unanimous written consent shall be given to thosekbolders who have not consented in writing. (=de Ann., tit. 8, § 228).

SECTION 11. ADJOURNMENT. At any meeting of the $tbolders of the Corporation, whether annual or pethe chairman of the
meeting or the holders of a majority of the votestied to be cast by the stockholders who aregire person or represented by proxy may
adjourn the meeting from time to time, without ketbther than announcement at the meeting, whethest a quorum is present. At any s
adjourned meeting at which a quorum may be presegtbusiness may be transacted which might hase transacted at the meeting as
originally called. If the adjournment is for mofen thirty (30) days or if after the adjournmemteav record date is fixed for the adjourned
meeting, a notice of the adjourned meeting shatjiben to each stockholder of record entitled ttevat the meeting. (Del Code Ann., tit. 8,
§222(c)).




SECTION 12. NOTICE OF STOCKHOLDER PROPOSALS.

(a) At any annual meeting of the stockholders, @nlgh business shall be conducted as shall havepveperly brought before such
meeting. To be properly brought before an annuating, business must be (i) specified in the naticmeeting (or any supplement thereto)
given by or at the direction of the Board, (ii) ettvise properly brought before the meeting by dghatdirection of the Board, or
(iiif) otherwise properly and timely brought befdhe meeting by any stockholder of the Corporationdmpliance with the notice procedures
and other provisions of this Section 12.

(b) For business to be properly brought beforerarual meeting by a stockholder, such business beuatproper subject for
stockholder action under the DGCL and other appletaw, as determined by the Chairman of the Boarslich other person as is presiding
over the meeting, and such stockholder (i) must bockholder of record on the date of the givihthe notice provided for in this Section
and on the record date for the determination afldtolders entitled to vote at such annual meefijgnust be entitled to vote at such annual
meeting, and (iii) must comply with the notice pedares set forth in this Section 12. In additioany other applicable requirements, for
business to be properly brought before an annuatingeby a stockholder, such stockholder must lggwen timely notice thereof in proper
written form to the Secretary.

(c) To be timely, a stockholder’s notice must biveeed to, or mailed and received by, the Secyatéithe Corporation (the Secretary
") at the principal executive offices of the Corgtion not earlier than the close of business orotteehundred twentieth (120th) calendar day,
and not later than the close of business on thetieih (90th) calendar day, prior to the first asengary of the immediately preceding year’'s
annual meeting of stockholders; providdtbwever, that in the event that no annual meeting was ineflde previous year or the annual
meeting is called for a date that is more thariytl{BO) calendar days earlier or more than six8) @lendar days later than such anniversary
date, notice by the stockholder in order to be tymeust be so delivered or received not earlientthee close of business on the one hundred
twentieth (120") calendar day prior to the date of such annuatimgend not later than the close of business erater of the ninetieth (90
thy calendar day prior to the date of such annuatimger, if the first pubic disclosure of the datiesuch annual meeting is less than one
hundred (100) calendar days prior to the date cii sutnnual meeting, the tenth (10th) calendar dégwing the day on which public
disclosure of the date of such annual meetingss finade by the Corporation. In no event shallajpurnment or postponement of an annual
meeting or the public disclosure thereof commengevatime period (or extend any time period) fa tiving of a stockholder’s notice as
described above.

(d) To be in proper written form, a stockholderttioe to the Secretary shall set forth in writing,to each matter the stockholder
proposes to bring before the meeting, the follow{ijga description of the business desired to feaight before the meeting, including the
of the proposal or business and the text of anyluéens proposed for consideration; (ii) the naamne record address, as they appear on the
Corporation’s stock ledger, of such stockholder tiedname and address of any Stockholder Assodreesbn; (i) (A) the class and series
and number of shares of each class and seriepitdicstock of the Corporation which are, direatlyindirectly, owned beneficially and/or of
record by such stockholder or any Stockholder Aissed Person, documentary evidence of such readodreeficial ownership, and the date
or dates such shares were acquired and the invessintent at the time such shares were acquiredai® Derivative Instrument directly or
indirectly owned beneficially by such stockholdemoy Stockholder Associated Person and any oihectcr indirect right held by such
stockholder or any Stockholder Associated Persqmaft from, or share in any profit derived froamy increase or decrease in the value of
shares of the Corporation, (C) any proxy, contraggngement, understanding, or relationship putsieawhich such stockholder or any
Stockholder Associated Person has a right to vogesacurities of the Corporation, (D) any Shoretest indirectly or directly held by such
stockholder or any Stockholder Associated Pers@minsecurity issued by the Corporation, (E) aghts to dividends on the shares of the
Corporation owned beneficially by such stockholaleany Stockholder Associated Person that are atgghor separable from the underlying
securities of the Corporation, (F) any proportienaterest in securities of the Corporation or Rative Instruments held, directly or
indirectly, by a general or limited partnershipathich such stockholder or any Stockholder Assodi&terson is a general partner or, directly
or indirectly, beneficially owns an interest in@ngral partner, and (G) any performance-relatesl (iether than an asset-based fee) that such
stockholder or any Stockholder Associated Persentitied to based on any increase or decreaseiualue of securities of the Corporation
or Derivative Instruments, if any, as of the dateuwch notice, including without limitation any suimterests held by members of such
stockholder’s or any Stockholder Associated Pessonimediate family sharing the same household (wiriformation, in each case, shall be
supplemented by such stockholder and any Stockhéskociated Person not later than ten (10) caledalgs after the record date for the
meeting to disclose such ownership as of the redatel); (iv) a description of all arrangements derstandings between such stockholder
and/or any Stockholder Associated Person and drer person or persons (haming such person or pgrsononnection with the proposal of
such business by such stockholder; (v) any matietiadest of such stockholder or any Stockholdeso&gated Person in such business,
individually or in the aggregate, including anyieipated benefit to such stockholder or any StodddioAssociated Person therefrom; (vi) a
representation from such stockholder as to whetteestockholder or any Stockholder Associated Peirse@nds or is part of a group which
intends (1) to deliver a proxy statement and/omfof proxy to holders of at least the percentagiefCorporation’s outstanding capital stock
required to approve or adopt the proposal andjootfferwise to solicit proxies from stockholdersirpport of such proposal; (vii) a
representation that such stockholder is a holdeeadrd of stock of the Corporation entitled toevat such meeting, that such stockholder
intends to vote such stock at such meeting, artdstieh stockholder intends to appear at the meétipgrson or by proxy to bring such



business before such meeting; (viii) whether amdetktent to which any agreement, arrangement cgrstahding has been made, the
effect or intent of which is to increase or decesthe voting power of such stockholder or any Stotder Associated Person with respect to
any securities of the Corporation, without regarevhether such transaction is required to be redash a Schedule 13D or other form in
accordance with Section 13(d) of the Exchange Aeiny successor provisions thereto and the ruldsegulations promulgated thereunder;
(ix) in the event that such business includes agsal to amend these Bylaws, the complete texteoptoposed amendment; and (x) such
other information regarding each matter of busitesse proposed by such stockholder, regardingtiekholder in his or her capacity as a
proponent of a stockholder proposal, or regardimg$tockholder Associated Person, that would baired to be disclosed in a proxy
statement or other filings required to be made WithSEC in connection with the solicitations afxies for such business pursuant to
Section 14 of the Exchange Act (or pursuant tolanyor statute replacing such section) and thesrated regulations promulgated thereun




(e) If the information submitted pursuant to thecfon 12 by any stockholder proposing businessdosideration at an annual meet
shall be inaccurate to any material extent, sufdrimation may be deemed not to have been provideddéordance with this Section 12. U
written request by the Secretary, the Board oramgmittee thereof, any stockholder proposing bissirier consideration at an annual
meeting shall provide, within seven (7) businessd# delivery of such request (or such other mkas may be specified in such request),
written verification, satisfactory in the discretiof the Board, any committee thereof or any autledrofficer of the Corporation, to
demonstrate the accuracy of any information sulechitty the stockholder pursuant to this Sectionifl&2stockholder fails to provide such
written verification within such period, the infoation as to which written verification was requesteay be deemed not to have been
provided in accordance with this Section 12.

(f) For purposes of these Bylaws, “ public disci@sushall be deemed to include a disclosure made &) press release reported by
Dow Jones News Service, Reuters Information Serissociated Press or any comparable or succeational news wire service, or (B) in
a document filed by the Corporation with the SE@spant to Section 13, 14 or 15(d) of the Exchangeoh any successor provisions thereto.

(9) No business (other than nominations of per$onslection to the Board which shall be made icordance with the procedures set
forth in Section 17 of these Bylaws) shall be castdd at the annual meeting of stockholders exceginkss brought before the annual
meeting in accordance with the procedures set forthis Section 12.

(h) Except as otherwise required by the DGCL aheoapplicable law, the Certificate or these Bylative Chairman of the Board or
other person presiding at an annual meeting shak ithe power and duty (i) to determine whetherlarsiness proposed to be brought before
the annual meeting was properly brought beforaribeting in accordance with the procedures set forthis Section 12, including whether
the stockholder or any Stockholder Associated Peosowhose behalf the proposal is made, solicibeds(part of a group which solicited) or
did not so solicit, as the case may be, proxiesipport of such stockholder’s proposal in complkawith such stockholdes’representation i
required by this Section 12, and (ii) if any propddusiness was not brought in compliance withSeistion 12, to declare that such proposal
is defective and shall be disregarded.

(i) In addition to the provisions of this SectioB, & stockholder shall also comply with all apphiearequirements of the DGCL, other
applicable law and the Exchange Act, and the rafesregulations thereunder, with respect to thearsaset forth herein, providediowever,
that any references in these Bylaws to the Exchawmgier the rules promulgated thereunder are rtenihed to and shall not limit the
requirements applicable to stockholder proposaksetoonsidered pursuant to Section 12(a)(iii) ekthBylaws.




()) Nothing in this Section 12 shall be deemedffed any rights (i) of stockholders to request itheusion of proposals in the
Corporation’s proxy statement pursuant to Rule 8 4mder the Exchange Act, or (ii) of the holdersy series of preferred stock to elect
directors pursuant to any applicable provisionhef Certificate.

(k) Notwithstanding anything in this Section 12he contrary, a stockholder intending to nominate or more persons for election ¢
director at any meeting of stockholders must comyitix Section 17 of these Bylaws for any such nation to be properly brought before
such meeting.

ARTICLE 111
BOARD OF DIRECTORS

SECTION 13. POWERS. The property, business andrafédthe Corporation shall be managed by, or uthie direction of, the Boar
The Board may exercise all such powers of the Gatjmm and do all such lawful acts and things asnat by statute, regulation, the
Certificate or these Bylaws directed or requiretdeécexercised or done by the stockholders. (DekeGath., tit. 8, § 141(a)).

SECTION 14. NUMBER. The authorized number of dioestshall be no less than one nor more than éigithin the foregoing limits,
the number of directors shall be fixed from timeitoe by resolution adopted by the Board. (Del CAda., tit. 8, 8§ 141(b)).

SECTION 15. TERM. The Board shall be elected bystioekholders at their annual meeting, and eadctdir shall be elected to serve
for the term of one year and until his successall ffe elected and qualify or until his earlier tieaesignation or removal. No decrease in the
number of directors constituting the Board shadirtdn the term of any incumbent director. (Del Céa., tit. 8, 88 211(b), (c)).

SECTION 16. QUALIFICATIONS.
(a) Each director shall be at least 21 years of Bgectors need not be stockholders of the Cotpmra(Del Code Ann., tit. 8, § 141(k

(b) Each director and nominee for election as eatiar of the Corporation must deliver to the Seggeat the principal office of the
Corporation a written questionnaire with respedhbackground and qualifications of such persdrnidh questionnaire shall be provided by
the Secretary upon written request and approved fime to time by the Board or its Nominating anaf@rate Governance Committee) and
a written representation and agreement (in the fmowided by the Secretary upon written requebg (tProspective Director Agreemeint
The Prospective Director Agreement (i) shall previdat such person (A) is not and will not beconpaudy to (1) any agreement,
arrangement or understanding with, and has nohgany commitment or assurance to, any person dy @stto how such person, if such
person is at the time a director or is subsequedigted as a director of the Corporation, will@cvote on any issue or question (a “ Voting
Commitment’) that has not been disclosed to the Corporatioif2) any Voting Commitment that could limit oténfere with such person’s
ability to comply, if such person is at the timdigector or is subsequently elected as a diredttme@Corporation, with such persarduties a
a director under applicable law, (B) is not and wilt become a party to any agreement, arrangearamderstanding with any person or
entity other than the Corporation with respectriy direct or indirect compensation, reimbursemeribhdemnification in connection with
service or action as a director that has not béslaged therein, and (C) would be in compliantelacted as a director of the Corporation,
and will, if such person is at the time a direciois subsequently elected as a director of thep@ation, comply with all applicable corporate
governance, conflicts of interest, confidentialtgyporate opportunities, securities ownershipstndk trading policies, and other policies
guidelines of the Corporation (copies of which sbalprovided by the Secretary upon written reguesid (ii) shall include, if such person is
at the time a director or is subsequently elected director of the Corporation, such person’syooable resignation as a director if such
person is found by a court of competent jurisdittio have breached the Prospective Director Agreémeany material respect. (Del Code
Ann., tit. 8, § 141(b)).




SECTION 17. NOTICE OF NOMINATIONS FOR DIRECTORS.

(a) Annual Meetings of Stockholders

(1) Nominations of persons for election to the Bbatr an annual meeting of stockholders may be r{fadey or at the direction
of the Board or a committee appointed by the BoardB) by any stockholder of the Corporation (ais a stockholder of record on the ¢
of the giving of the notice provided for in thiscBen 17(a), on the record date for the determamatif the stockholders entitled to vote at <
annual meeting of stockholders and at the timaioh&nnual meeting of stockholders, (i) who idteat to vote at the annual meeting of
stockholders, and (iii) who complies with the netfwrocedures set forth in this Section 17(a) asth nominations, including, but not limited
to, the procedures regarding such notice’s time$rend required form.

(2) For a stockholdes’ notice of nomination of persons for electionhte Board at an annual meeting of stockholders torbagh
before an annual meeting by a stockholder pursieaBéction 17(a)(1)(B) of these Bylaws, the stodteomust have given timely notice
thereof, in proper written form, to the Secretdrg.be considered timely, a stockholder’'s noticeahination must be delivered to, or mailed
and received by, the Secretary at the principatatkee offices of the Corporation not earlier thha close of business on the one hundred
twentieth (120th) calendar day, and not later tienclose of business on the ninetieth (90th) cleday, prior to the first anniversary of the
immediately preceding year's annual meeting; predichowever, that in the event that no annual mgetias held in the previous year or the
annual meeting is called for a date that is moaa thirty (30) calendar days earlier or more thaty$60) calendar days later than such
anniversary date, notice by the stockholder in otdée timely must be so delivered or receivedeaaotier than the close of business on the
one hundred twentieth (120) calendar day prior to the date of such annuatimgend not later than the close of business enater of the
ninetieth (90") calendar day prior to the date of such annuatimger, if the first public disclosure of the datesuch annual meeting is less
than one hundred (100) calendar days prior to #te of such annual meeting, the tenth (10th) caleddy following the day on which public
disclosure of the date of such annual meetingss finade by the Corporation. In no event shalladjpurnment or postponement of an annual
meeting or the public disclosure thereof commenigevatime period (or extend any time period) far iving of a stockholder’s notice as
described above.




To be in proper written form, a stockholder’s netaf nomination to the Secretary (whether giverspant to this Section 17(a) or
Section 17(b) of these Bylaws) shall set forth niting the following: (a) as to each person whora shiockholder proposes to nominate for
election or reelection as a director (i) the naagg, business address and residence address qdexsolm; (ii) the principal occupation and
employment of such person; (iii) the class andesesind number of shares of each class and serepitdl stock of the Corporation which
owned beneficially or of record by such person gliinformation shall be supplemented not later tiean(10) calendar days after the record
date for the meeting to disclose such ownershigf &#se record date); (iv) such person’s executettew consent to being named in the proxy
statement as a nominee and to serving as a diiéetected; (v) all information relating to suckrson that would be required to be disclosed
in a proxy statement or other filings required ¢orbade with the SEC in connection with the solitaof proxies for the election of directc
in a contested election pursuant to Section 1A@Bxchange Act (or pursuant to any law or statepéacing such section), and the rules and
regulations promulgated thereunder; (vi) a degoripof all direct and indirect compensation andeotimaterial monetary agreements,
arrangements and understandings during the pa&# ylears, and any other material relationshipsydssi or among such person being
nominated, on the one hand, and the stockholdeaap@tockholder Associated Person, on the othad,Hacluding, without limitation all
information that would be required to be disclopadsuant to Item 404 promulgated under Regulatiéhdb the Exchange Act if the
stockholder making the nomination and any Stockétofssociated Person were the “registrdat”’purposes of such rule and the person t
nominated were a director or executive officerwdtsregistrant; and (vii) the information and agneet required under Section 16 of these
Bylaws; and (b) as to the stockholder giving théamo(i) the name and record address of such stddkh as they appear on the Corporagon’
stock ledger, and the name and address of any I8ilalee Associated Person; (ii) (A) the class anteseand number of shares of each class
and series of capital stock of the Corporation Wwlace, directly or indirectly, owned beneficiallgcdor of record by such stockholder or any
Stockholder Associated Person, documentary evidehsech record or beneficial ownership, and the da dates such shares were acquired
and the investment intent at the time such shaegs acquired, (B) any Derivative Instrument dingctl indirectly owned beneficially by su
stockholder or any Stockholder Associated Persdreay other direct or indirect right held by sutdckholder or any Stockholder Associe
Person to profit from, or share in any profit dedvrom, any increase or decrease in the valubarkes of the Corporation, (C) any proxy,
contract, arrangement, understanding, or relatiprsirsuant to which such stockholder or any Stotddr Associated Person has a right to
vote any shares of any security of the Corporatibp,any Short Interest indirectly or directly hddg such stockholder or any Stockholder
Associated Person in any security issued by th@@ation, (E) any rights to dividends on the shaifethe Corporation owned beneficially
such stockholder or any Stockholder AssociateddPeifsat are separated or separable from the uridgidhares of the Corporation, (F) any
proportionate interest in shares of the CorporatioDerivative Instruments held, directly or inditlg, by a general or limited partnership in
which such stockholder or any Stockholder Assodi&erson is a general partner or, directly or axtly, beneficially owns an interest in a
general partner, and (G) any performance-relatesl fether than an asset-based fee) that such stdekior any Stockholder Associated
Person is entitled to based on any increase oedserin the value of shares of the CorporationesivBtive Instruments, if any, as of the date
of such notice, including without limitation anycuinterests held by members of such stockholaerany Stockholder Associated Person’s
immediate family sharing the same household (whitdrmation shall, in each case, be supplementesliois stockholder and any
Stockholder Associated Person not later than tBhqalendar days after the record date for the img#d disclose such ownership as of the
record date); (i) a description of all arrangertseor understandings between such stockholderyo6#otkholder Associated Person and ¢
proposed nominee and any other person or persangrfg such person or persons) pursuant to whichahgnation(s) are to be made by
such stockholder; (iv) any material interest oftsatockholder or any Stockholder Associated Peirsdime election of such proposed
nominee, individually or in the aggregate, includamy anticipated benefit to the stockholder or &tgckholder Associated Person therefr
(v) a representation that such stockholder is ddradf record of stock of the Corporation entittedsote at such meeting and that such
stockholder intends to appear in person or by peixire meeting to nominate the person or persamed in its notice; (vi) a representation
from the stockholder as to whether the stockhatdlemy Stockholder Associated Person intends paiisof a group which intends (A) to
deliver a proxy statement and/or form of proxy tdders of at least the percentage of the Corparatioutstanding capital stock required to
elect the person proposed as a nominee and/ottliBjvase to solicit proxies from stockholders ippart of the election of such person;

(vii) whether and the extent to which any agreemamangement or understanding has been madeff¢ioe @ intent of which is to increase
or decrease the voting power of such stockholdsuoh Stockholder Associated Person with respeamycshares of the capital stock of the
Corporation, without regard to whether such tratisads required to be reported on a Schedule 13&tteer form in accordance with Section
13(d) of the Exchange Act or any successor pronsstbereto and the rules and regulations promudghtreunder; and (viii) any other
information relating to such stockholder and anycBholder Associated Person that would be requodi disclosed in a proxy statement or
other filings required to be made with the SECanrection with solicitations of proxies for the@ilen of directors in a contested election
pursuant to Section 14 of the Exchange Act (orymsto any law or statute replacing such sectol) the rules and regulations promulg:
thereunder. In addition to the information requisdgnbve, the Corporation may require any proposeadimee to furnish such other informati
as may reasonably be required by the Corporatialetermine the eligibility of such proposed nomit@serve as an independent director of
the Corporation or that could be material to asaable stockholder’s understanding of the indepeoeleor lack thereof, of such nominee.

(3) Notwithstanding anything in this Section 1the contrary, in the event that the number of dinecto be elected to the Board
at an annual meeting of the stockholders is ine@asd there is no public disclosure by the Cotpmranaming all of the nominees for
directors or specifying the size of the increasedm, at least ninety (90) calendar days prioh&ofirst anniversary of the date of the
immediately preceding year's annual meeting, aktolcler’'s notice required by this Section 17 shidb be considered timely, but only with
respect to nominees for any new positions creageslibh increase, if it shall be delivered to, oilethand received by, the Secretary at the



principal executive offices of the Corporation tater than the close of business on the tentd(16alendar day following the
day on which such public disclosure is first maglgéh® Corporation.




(b) Special Meetings of Stockholderdominations of persons for election to the Boaady be made at a special meeting of
stockholders at which directors are to be eled)gulfsuant to the Corporation’s notice of meetifigy by or at the direction of the Board, or
(iii) provided that the Board has determined thetators shall be elected at such meeting, by tagkbolder of the Corporation who (A) is a
stockholder of record at the time of giving of wetprovided for in this Section 17(b), (B) is acktaolder of record on the record date for the
determination of the stockholders entitled to vaiteuch meeting, (C) is a stockholder of recorith@time of such meeting, (D) is entitled to
vote at such meeting, and (E) complies with thécegirocedures set forth in this Section 17(bpasuch nomination. In the event the
Corporation calls a special meeting of stockholdershe purpose of electing one or more directorihe Board, any such stockholder may
nominate a person or persons (as the case magrbelpttion to such position(s) as specified inGloeporation’s notice of meeting, if the
proper form of stockholder’s notice required by tBet17(a)(2) of these Bylaws with respect to anyination shall be delivered to the
Secretary at the principal executive offices of @mporation not earlier than the close of busimesthe one hundred twentieth (120
calendar day prior to the date of such special mgeind not later than the close of business otietiee of the ninetieth (90) calendar day
prior to the date of such special meeting or, éf finst pubic disclosure made by the Corporatiothefdate of such special meeting is less than
one hundred (100) days prior to the date of suekiabmeeting, not later than the tenth {1)0calendar day following the day on which pu
disclosure is first made of the date of the speuiabting and of the nominees proposed by the Bodd elected at such meeting. In no event
shall any adjournment or postponement of a spewgting or the public disclosure thereof commengevatime period (or extend any time
period) for the giving of a stockholder’s noticedescribed above.

(c) General

(1) If the information submitted pursuant to thicSon 17 by any stockholder proposing a nomineeliection as a director at a
meeting of stockholders shall be inaccurate toraaterial extent, such information may be deemedambave been provided in accordance
with this Section 17. Upon written request by tleer@tary, the Board or any committee thereof, angkhiolder proposing a nominee for
election as a director at a meeting shall prowidthin seven (7) business days of delivery of steduest (or such other period as may be
specified in such request), written verificatioatisfactory in the discretion of the Board, any agittee thereof or any authorized officer of
the Corporation, to demonstrate the accuracy ofidiaymation submitted by the stockholder pursuarthis Section 17. If a stockholder fails
to provide such written verification within suchrigal, the information as to which written verifi@a was requested may be deemed not to
have been provided in accordance with this Sedtibn

(2) Notwithstanding anything in these Bylaws to tloatrary, no person shall be eligible for electimna director of the
Corporation at any meeting of stockholders unle@sainated in accordance with the procedures sét forthis Section 17.

(3) Notwithstanding anything in these Bylaws to tioatrary, if a stockholder who has submitted dteminotice of intention to
propose a nominee for election as a director a¢etimg of stockholders (or a designated represeatat the stockholder) does not appear at
the annual or special meeting of stockholders efGbrporation to present the nomination, such natign shall be disregarded
notwithstanding that proxies in respect of suctevoay have been received by the Corporation.

(4) Except as otherwise required by the DGCL aheioapplicable law, the Certificate or these Bylatlve Chairman of the
Board or other person presiding at the meeting slaak the power and duty (a) to determine whedingrnomination proposed to be brought
before the meeting was properly made in accordaiittethe procedures set forth in this Section h€luding whether the stockholder or any
Stockholder Associated Person on whose behalfdh@nation is made, solicited (or is part of a grevpch solicited) or did not so solicit, as
the case may be, proxies in support of the eleatf@uch stockholder's nominee(s) in compliancénsiich stockholder’s representation as
required by this Section 17, and (b) if any proglosemination was not made in compliance with thest®n 17, to declare that such
nomination is defective and shall be disregarded.

(5) In addition to the provisions of this Sectioh & stockholder shall also comply with all apdiiearequirements of the DGCL,
other applicable law and the Exchange Act, andules and regulations thereunder, with respedteéaratters set forth herein, provided
however, that any references in these Bylaws to the Exghdct or the rules promulgated thereunder arémended to and shall not limit
the applicable requirements for nominations byldtotders to be considered pursuant to Section B#(8gction 17(b) of these Bylaws.




(6) Nothing in this Section 17 shall be deemedfteca any rights of the holders of any series @fémred Stock, if and to the
extent provided for, under applicable law, the iedte or these Bylaws.

SECTION 18. RESIGNATIONS. Any director may resigraay time by giving written notice thereof to tBeard, the Chairman of the
Board, the Chief Executive Officer or the Secret&wch resignation shall take effect at the timec#jed therein or, if the time is not
specified therein, upon receipt thereof; and, untherwise specified therein, the acceptance af sesignation shall not be necessary to
make it effective. (Del Code Ann., tit. 8, § 141(b)

SECTION 19. REMOVAL. Any director or the entire Bdanay be removed, either for or without causargttime, by the affirmative
vote of the holders of a majority of the sharegtledtto vote at an election of directors at anyad or special meeting of the stockholders
called for that purpose. For purposes of this $act, “c_ausé shall mean (a) a final conviction of a felony oiving moral turpitude, or
(b) willful misconduct that is materially and denstrably injurious economically to the Corporati&or purposes of this definition of
“cause,” no act, or failure to act, by a directoalsbe considered “willful” unless committed indbaith and without a reasonable belief that
the act or failure to act was in the best inteoéshe Corporation or any affiliate of the Corpdoat “Cause”shall not exist unless and until 1
Corporation has delivered to the director a writtetice of the director’s failure to act that conges “cause” and, if cure is possible, such
director shall not have cured such act or omisgibhin ninety (90) days after the delivery of suattice. (Del Code Ann., tit. 8, § 141(k)).

SECTION 20. VACANCIES AND NEWLY CREATED DIRECTORSHS. Vacancies in the Board, whether resulting fdeath,
resignation, disqualification, removal or other ®a8, and any newly created directorships resuitorg any increase in the number of
directors, shall, unless the Board determines bglu¢ion that any such vacancy or newly createectirships shall be filled by the
stockholders, be filled only by the affirmative gaif a majority of the directors then in officegevthough less than a quorum, or by a sole
remaining director. Any director elected in accarawith the preceding sentence shall hold offizelie remainder of the full term of the
director for which the vacancy was created or aezbiand until such director’s successor shall lseen elected and qualified, except in the
event of his or her earlier death, resignationyulidification or removal. (Del Code Ann., tit. 8283).

SECTION 21. MEETINGS.
(a) Organizational MeetingsThe newly elected directors shall hold theirtfireeeting to organize the Corporation, elect of§cand

transact any other business which may properly doefigre the meeting. An annual organizational meetif the Board shall be held
immediately after each annual meeting of the stoltdrs, or at such time and place as may be notarettie meeting.

(b) Reqular MeetingsRegular meetings of the Board may be held witimmtice at such places and times as shall be detednfrom
time to time by resolution of the directors. (Delde Ann., tit. 8, § 141(qg)).

(c) Special MeetingsSpecial meetings of the Board shall be callethkyChief Executive Officer or by the Secretarytioa written
request of any director with at least two daystice to each director and shall be held at slatepas may be determined by the directors
shall be stated in the notice of the meeting. @ade Ann., tit. 8, § 141(q)).

SECTION 22. QUORUM, VOTING AND ADJOURNMENT. A maijiby of the total number of directors or any commetthereof, but
not less than one (1), shall constitute a quorunthfe transaction of business. The affirmative \afta majority of the directors present at a
meeting at which a quorum is present shall be thefahe Board, unless a different vote is reqliivg applicable law, the Certificate or these
Bylaws. In the absence of a quorum, a majorityhefdirectors present thereat may adjourn such ngettianother time and place. Notice of
such adjourned meeting need not be given if the timd place of such adjourned meeting are annowidbd meeting so adjourned. (Del
Code Ann., tit. 8, § 141(b)).

SECTION 23. COMMITTEES. The Board may, by resolnotgassed by a majority of the Board, designatecomaeore committees,
including but not limited to an Executive Committeed an Audit Committee, each such committee tsisbof one or more of the directors
of the Corporation. The Board may designate ormaare directors as alternate members of any comertitieeplace any absent or
disqualified member at any meeting of the commitée®gy such committee, to the extent provided inrdeolution of the Board, shall have
and may exercise all the powers and authority @Bbard in the management of the business andsaéfithe Corporation and may authoi
the seal of the Corporation to be affixed to afpgm which may require it; but no such committeslidtave the power or authority to amend
the Certificate of Incorporation, adopt an agreeneémerger or consolidation, recommend to theldtotders the sale, lease, or exchange of
all or substantially all of the Corporation’s profies and assets, recommend to the stockholdessaluation of the Corporation or a
revocation of a dissolution or to amend these Bgldunless a resolution of the Board expressly pl@s;i no such committee shall have the
power or authority to declare a dividend or to autte the issuance of stock of the Corporation.calinmittees of the Board shall report their
proceedings to the Board when required. (Del Code. Atit. 8, § 141(c)).






SECTION 24. ACTION WITHOUT A MEETING. Unless otheise restricted by the Certificate or these Bylaavs; action required or
permitted to be taken at any meeting of the Boarmf any committee thereof may be taken withouteetimg if all members of the Board or
any committee thereof consent thereto in writingyyelectronic transmission, and the writing oitiwgs or electronic transmissions are filed
with the minutes of proceedings of the Board ofelbiors or committee. Such filing shall be in pajpem if the minutes are maintained in
paper form and shall be in electronic form if themates are maintained in electronic form (Del Céada., tit. 8, § 141(f)).

SECTION 25. COMPENSATION. Directors shall be entitto such compensation for their services as reapbroved by the Board,
including, if so approved, by resolution of the Bhaa fixed sum and expenses of attendance, iffangttendance at each regular or special
meeting of the Board and at any meeting of a cotemidf the Board. Nothing herein contained shalttdrestrued to preclude any Director
from serving the corporation in any other capaagyan officer, agent, employee, or otherwise aodiveng compensation therefor. (Del Code
Ann., tit. 8, § 141(h)).

SECTION 26. MEETING BY ELECTRONIC COMMUNICATIONS EQIPMENT. Any member of the Board, or of any commtt
thereof, may participate in a meeting by meansafarence telephone or other communications equipimemeans of which all persons
participating in the meeting can hear each othet,@rticipation in a meeting by such means shualktitute presence in person at such
meeting. (Del. Code Ann., tit. 8, § 141(i)).

ARTICLE IV
OFFICERS

SECTION 27. OFFICERS. The officers of the Corpamatshall be a Chairman of the Board, a Chief Exeefficer, a President, a
Chief Operating Officer, a Chief Financial Officene or more Vice-Presidents, a Secretary, a Treaand such other officers and assistant
officers as the Board may from time to time deewisable. Except for the Chairman of the Board, €Riecutive Officer, President, Chief
Operating Officer, Chief Financial Officer and Setary, the Board may refrain from filling any oftkaid offices at any time and from tim
time. Any number of offices may be held by the sqmeson. The following officers shall be electediy Board at the time, in the manner
and for such terms as the Board from time to tiedlsletermine: Chairman of the Board, Chief Exaeu©fficer, President, Chief Operating
Officer, Chief Financial Officer and Secretary. T@kief Executive Officer may appoint such otheiagffs and assistant officers as he may
deem advisable provided such officers or assistfficers have a title no higher than Vice-Presidarito shall hold office for such periods as
the Chief Executive Officer shall determine. (D&bde Ann., tit. 8, 88 122(5), 142(a), (b)).

SECTION 28. CHAIRMAN OF THE BOARD. The Chairmantbi Board shall be a member of the Board and phedide at all
meetings of the Board and of the stockholdersdtfitaon, the Chairman of the Board shall have spmivers and perform such other duties as
from time to time may be assigned to him by therBoéDel. Code Ann., tit. 8, § 142(a)).

SECTION 29. CHIEF EXECUTIVE OFFICER. The Chief Exéige Officer shall have general supervision ofadlithe departments a
business of the Corporation; he or she shall pitesthe duties of the other officers and employses see to the proper performance thereof.
The Chief Executive Officer shall be responsibletfaving all orders and resolutions of the Boandied into effect. The Chief Executive
Officer shall execute on behalf of the Corporatod may affix or cause to be affixed a seal taathorized documents and instruments
requiring such execution, except to the extentsigating and execution thereof shall have beengdédel to some other officer or agent of the
Corporation by the Board or by the Chief Executdféicer. The Chief Executive Officer shall be a ntmnof the Board. In the absence or
disability of the Chairman of the Board or his er lhefusal to act, the Chief Executive Officer spatside at meetings of the Board. In
general, the Chief Executive Officer shall perfalhthe duties and exercise all the powers andaitids incident to his or her office or as
prescribed by the Board. (Del. Code Ann., tit. 842(a)).




SECTION 30. PRESIDENT. The President shall perfeuth duties as customarily pertain to the offic@sident or are prescribed
the Board or Chief Executive Officer. In the abserdisability or refusal of the Chief Executive iOffr to act, or the vacancy of such office,
the President shall perform the duties and have@deers and authorities of the Chief Executive €&ffi (Del. Code Ann., tit. 8, § 142(a)).

SECTION 31. CHIEF OPERATING OFFICER. The Chief Ogtarg Officer shall perform such duties as custalypaertain to the
office of Chief Operating Officer or are prescridgdthe Board, Chief Executive Officer or Presidéntthe absence, disability or refusal of
the President to act, or the vacancy of such offlee Chief Operating Officer shall perform theidstand have the powers and authorities of
the President. (Del. Code Ann., tit. 8, § 142(a)).

SECTION 32. CHIEF FINANCIAL OFFICER. The Chief Fimeial Officer shall be the principal financial aadcounting officer of the
Corporation and shall have such other duties asbregyescribed by the Board, Chief Executive OffmePresident. (Del. Code Ann., tit. &
142(a)).

SECTION 33. VICE PRESIDENTS. Each Vice Presiddrdny are elected, of whom one or more may be dasigl an Executive
and/or Senior Vice President, shall have such psyvetiall perform such duties and shall be subgestith supervision as may be prescribed
by the Board, the Chief Executive Officer, the Ritest or the Chief Operating Officer. In the evehthe absence or disability of the Chief
Executive Officer or the President or their refusedct, the Vice-Presidents, in the order of thank, and within the same rank in the order of
their seniority, shall perform the duties and htheepowers and authorities of the Chief Executiviéc€r and President, except to the extent
inconsistent with applicable law. (Del. Code Atit.,8, § 142(a)).

SECTION 34. TREASURER. The Treasurer, if one isteld, shall have custody of the corporate fundsyritées, evidences of
indebtedness and other valuables of the Corporationshall keep full and accurate accounts of pgg@ind disbursements in books belon
to the Corporation. He shall deposit all moneys aiér valuables in the name and to the credit®fQorporation in such depositories as |
be designated by the Board. The Treasurer shéldis the funds of the Corporation, taking proerchers therefor. He shall render to the
Chief Executive Officer and the Board, upon thegjuest, a report of the financial condition of @@poration. If required by the Board, he
shall give the Corporation a bond for the faitidigdcharge of his duties in such amount and witth Sucety as the Board shall prescribe. The
Treasurer shall have such further powers and parfurch other duties incident to the office of Treras as from time to time are assigned to
him by the Board. (Del. Code Ann., tit. 8, § 142(a)

SECTION 35. SECRETARY. The Secretary shall be theefCAdministrative Officer of the Corporation asball: (a) cause minutes of
all meetings of the stockholders and directorseedzorded and kept; (b) cause all notices requiyetiese Bylaws or otherwise to be given
properly; (c) see that the minute books, stock Bpakd other nonfinancial books, records and payfdte Corporation are kept properly; i
(d) cause all reports, statements, returns, aeatés and other documents to be prepared andiffied and as required. The Secretary shall
keep a seal of the Corporation, and, when authbtigethe Board, Chief Executive Officer or the Rient, cause the seal to be affixed to any
documents and instruments requiring it. The Sexgretaall act under the supervision of the Chiefditive Officer and President or such
other officer as the Chief Executive Officer or $tdent may designate. The Secretary shall havefsuitter powers and perform such other
duties as prescribed from time to time by the Bp@tdef Executive Officer, President or such othgpervising officer as the Chief Execut
Officer or President may designate. (Del. Code Atin.8, § 142(a)).




SECTION 36. ASSISTANT TREASURERS AND ASSISTANT SEERARIES. Each Assistant Treasurer and each Assistan
Secretary, if any are elected, shall be vested alitthe powers and shall perform all the dutieshef Treasurer and Secretary, respectively, in
the absence or disability of such officer, unlesartil the Board shall otherwise determine. Iniidd, Assistant Treasurers and Assistant
Secretaries shall have such powers and shall pegach duties as shall be assigned to them by dhedB(Del. Code Ann., tit. 8, § 142(a)).

SECTION 37. DELEGATION OF DUTIES. In the absencisathility or refusal of any officer to exercise goelform his duties, the
Board may delegate to another officer such powedsites.

SECTION 38. RESIGNATION. Any officer may resignaaty time by giving notice in writing or by electionransmission to the Boz
or to the President or to the Secretary. Any sesignation shall be effective when received bypiieson or persons to whom such notice is
given, unless a later time is specified thereinwliich event the resignation shall become effeaiveuch later time. Unless otherwise
specified in such notice, the acceptance of anl sesignation shall not be necessary to makeétéffe. Any resignation shall be without
prejudice to the rights, if any, of the Corporatiomder any contract with the resigning officer. Kl&ode Ann., tit. 8, 8 142(b)).

SECTION 39. REMOVAL. Any officer may be removed ifnooffice at any time, either with or without caubg,the affirmative vote of
a majority of the directors in office at the tinoe,by the unanimous written consent of the directoroffice at the time, or by any committee
or, with respect to any officer other than the @inain of the Board (if the Chairman of the Boardesignated as an officer of the corporation
by the Board), by the Chief Executive Officer ordiyer superior officers upon whom such power ofaeal may have been conferred by the
Board.

SECTION 40. VACANCIES. The Board shall have powefill vacancies occurring in any office.
ARTICLEYV
STOCK

SECTION 41. CERTIFICATES OF STOCK. The shares ef@orporation shall be represented by certificateshall be uncertificated.
Every holder of stock of the Corporation represeéiitg certificates shall be entitled to have a €iedtie, in such form as may be prescribed by
applicable law and by the Board, representing tihmaber of shares held by such holder registeredéiitificate form, and signed by, or in the
name of the Corporation by, the Chairman of therBothhe Chief Executive Officer or the Presidenadfice President and by the Treasurer
or an Assistant Treasurer or the Secretary or &t Secretary, certifying the number and addishares of stock in the Corporation
owned by him. Any or all of the signatures on teetiicate may be a facsimile. The Board shall hidneepower to appoint one or more
transfer agents and/or registrars for the trarmfeegistration of certificates of stock of anysdaand may require stock certificates to be
countersigned or registered by one or more of saatsfer agents and/or registrars. (Del. Code Aiing, § 158).

SECTION 42. TRANSFER OF SHARES.

(a) Shares of stock of the Corporation shall besfierable upon its books by the holders theregbeirson or by their duly authorized
attorneys or legal representatives, upon surretodéne Corporation by delivery thereof to the parsocharge of the stock and transfer books
and ledgers. Such certificates shall be cancetlieldn@w certificates shall thereupon be issued.cankshall be made of each transfer.
Whenever any transfer of shares shall be madeoftateral security, and not absolutely, it shalldoeexpressed in the entry of the transfer if,
when the certificates are presented, both thefeeorsand transferee request the Corporation tead@gDel. Code Ann., tit. 8, § 201).

(b) The Board shall have power and authority to enstkch rules and regulations as it may deem negemsproper concerning the
issue, transfer and registration of certificatasstoares of stock of the Corporation. (Del. Coda Atit. 8, § 202).




SECTION 43. LOST CERTIFICATES. A new certificatesibck may be issued in the place of any certiigaeviously issued by the
Corporation, alleged to have to have been losiestaestroyed or mutilated, and the Board mayhéir discretion, require the owner of such
lost, stolen, destroyed or mutilated certificatehis legal representative, to give the Corporatidiond, in such sum as the Board may direct,
not exceeding double the value of the stock, ireotd indemnify the Corporation against any clathet may be made against it in connec
therewith. (Del. Code Ann., tit. 8, § 167).

SECTION 44. STOCKHOLDERS OF RECORD. The Corporashball be entitled to treat the holder of recoréwy share or shares of
its capital stock as the holder thereof, in fang ahall not be bound to recognize any equitabtettoer claim to or interest in such shares on
the part of any other person, whether or not itl$fzve express or other notice thereof, exceptlasrwise expressly provided by the DGCL
or other applicable law. (Del. Code Ann., tit. 8 (c)).

SECTION 45. RECORD DATE.

(a) Record Date for Meetings of StockholdeFor the purpose of determining the stockholdatiled to notice of, or to vote at, any
meeting of stockholders or any adjournment therthef directors may fix, in advance, a record datéch record date shall not precede the
date upon which the resolution fixing the recorteda adopted by the Board, and which record dz# sot be more than sixty (60) days nor
less than ten (10) days before the date of suchimgedf no record date is fixed, the record datedetermining stockholders entitled to notice
of or to vote at a meeting of stockholders shalabthe close of business on the day next precdadaday on which notice is given, or, if
notice is waived, at the close of business on #yerext preceding the day on which the meetingeid.PA determination of stockholders of
record entitled to notice of or to vote at any nrepbf stockholders shall apply to any adjournnaithe meeting; providedhowever, that
the Board may fix a new record date for the adjedrmeeting. (Del. Code Ann., tit. 8, § 213(a)).

(b) Record Date for Payments of Dividends andribistions. In order that the Corporation may determine thekholders entitled to
receive payment of any dividend or other distribator allotment of any rights or the stockholderstked to exercise any rights in respect of
any change, conversion, or exchange of stock dhfopurpose of any other lawful action, the Baaay fix a record date, which record date
shall not precede the date upon which the resaldiing the record date is adopted, and which r@ctate shall be not more than sixty
(60) days prior to such action. If no record datéxed, the record date for determining stockhidder any such purpose shall be at the close
of business on the day on which the Board adoptsetholution relating thereto. (Del. Code Ann.,8jt§ 213(c)).

(c) Record Date for Corporate Actions by WrittemSent.

(i) Notwithstanding Section 45(a) and Section 45(bthese Bylaws, the record date for determintogldholders entitled to
express consent to corporate action in writing autta meeting shall be as fixed by the Board athsrwise established under this Section 45
(c). Any person seeking to have the stockholdetisagize or take corporate action by written conseittiout a meeting shall, by written
notice addressed to the Secretary and delivertet@orporation, request that a record date be figesuch purpose. The Board may fix a
record date for such purpose which shall be no rti@e ten (10) days after the date upon whichébelution fixing the record date is
adopted by the Board and shall not precede theatetehich such resolution is adopted. If the Bdail within ten (10) days after the
Corporation receives such natice to fix a recorig dar such purpose, the record date shall bealgeod which the first written consent is
delivered to the Corporation in the manner desdribeSection 45(c)(ii) below unless prior actionthg Board is required under the DGCL
which event the record date shall be at the closisiness on the day on which the Board adoptseth@ution taking such prior action. (Del.
Code Ann., tit. 8, § 213 (b)).

(i)  (A) Every written consent purporting to &lkr authorizing the taking of corporate action/andelated revocations (each
such written consent and related revocation igmedeto in this Section 45(c)(ii) of these Bylavesaa“ Consent) shall bear the date of
signature of each stockholder who signs the Consedtno Consent shall be effective to take thparate action referred to therein unless,
within sixty (60) days of the earliest dated Cortskiivered in the manner required by this Sectib(t)(ii), Consents signed by a sufficient
number of stockholders to take such action aresfigeted to the Corporation. (Del. Code Ann.,8it§ 228).




(B) A Consent shall be delivered to the Corporatigrdelivery to its registered office in the StafdDelaware, its principal
place of business, or an officer or agent of thgp@tion having custody of the book in which pretiegs of meetings of
stockholders are recorded. Delivery to the Corponat registered office shall be made by hand océxified or registered mail,
return receipt requested. (Del. Code Ann., ti§ 228).

(C) In the event of the delivery to the Corporatara Consent, the Secretary shall provide forstife-keeping of such
Consent and shall promptly conduct such ministeeriew of the sufficiency of the Consents andhef validity of the action to be taken by
stockholder consent as he deems necessary or aigpeomcluding, without limitation, whether thelders of a number of shares having the
requisite voting power to authorize or take theomcspecified in the Consent have given consewoliged, however, that if the corporate
action to which the Consent relates is the remowa¢placement of one or more members of the BdhedSecretary shall promptly designate
two persons, who shall not be members of the Bdarserve as inspectors with respect to such Comgehsuch inspectors shall discharge
functions of the Secretary under this Section 4B)clf after such investigation the Secretantlog inspectors (as the case may be) shall
determine that the Consent is valid and that thieratherein specified has been validly authorizbdt fact shall forthwith be certified on the
records of the Corporation kept for the purposeeobrding the proceedings of meetings of stockhsldnd the Consent shall be filed in s
records, at which time the Consent shall becormectife as stockholder action. In conducting thegtigation required by this Section 45(c)
(ii), the Secretary or the inspectors (as the ocag be) may, at the expense of the Corporatioairrspecial legal counsel and any other
necessary or appropriate professional advisorssackl other personnel as they may deem necessappapriate to assist them, and shal
fully protected in relying in good faith upon thpigion of such counsel or advisors. (Del. Code Atin.8, § 228).

SECTION 46. DIVIDENDS. Subject to the provisionstbé Certificate, the Board may at any regularamied meeting, out of funds
legally available therefor, declare dividends ugmn stock of the Corporation. Before the declaratibany dividend, the Board may set ag
out of any funds of the Corporation available faidends, such sum or sums as from time to tinthéir discretion may be deemed proper
for working capital or as a reserve fund to meettiogencies or for such other purposes as shalklbened conducive to the interests of the
Corporation. (Del. Code Ann., tit. 8, 88 170(a)3)L7

SECTION 47. FRACTIONAL SHARES. The Company shaNé&she complete discretion to issue fractional shafDel. Code Ann.,
tit. 8, § 155).

ARTICLE VI
NOTICE AND WAIVER OF NOTICE

SECTION 48. NOTICE. Whenever any written noticegguired to be given by law, the Certificate orsta®ylaws, such notice, if
mailed, shall be deemed to be given when depositdte United States mail, postage prepaid, adddetssthe person entitled to such notice
at his address as it appears in the books andd®odthe Corporation. Such notice may also belsgelectronic transmission.

SECTION 49. WAIVER OF NOTICE. Whenever notice igu&ed to be given under any provision of the DG@Ig, Certificate or
these Bylaws, a written waiver, signed by the peesttitied to notice, or a waiver by electronicmsmission by the person entitled to notice,
whether before or after the time stated thereiall &t deemed equivalent to notice. Attendancepdraon at a meeting shall constitute a
waiver of notice of such meeting, except when thisgn attends a meeting for the express purposkjefting at the beginning of the
meeting, to the transaction of any business bedhesmeeting is not lawfully called or conveneditNer the business to be transacted at, nor
the purpose of, any regular or special meetindgp@fstockholders, directors or members of a comendfalirectors need be specified in any
written waiver of notice or any waiver by electrotiansmission unless so required by the Certdicatthese Bylaws. (Del. Code Ann., tit. 8,
8§ 229).




ARTICLE VII
AMENDMENT OF BYLAWS

SECTION 50. AMENDMENT OR REPEAL BY THE BOARD. Exceas otherwise provided by the DGCL or the Cetdifi; these
Bylaws may be amended or repealed, in whole oaity py the affirmative vote of not less than aanigy of the Board at any regular or
special meeting of the Board provided that notiteuzh proposed amendment or repeal to be madeligled in the notice of the meeting at
which such action takes place, which shall alstue, without limitation, the text of any such poged amendment and/or any resolution
calling for any such amendment or repeal. (Del.eCaAdn., tit. 8, § 109(a)).

SECTION 51. AMENDMENT OR REPEAL BY STOCKHOLDERS. Eept as otherwise provided by the DGCL or the Geate and
except for the proviso hereto, any amendment paikof, or adoption of any provisions inconsistith these Bylaws, which has not
previously received the approval of the Board, Istegjuire for adoption the affirmative vote of thelders of a majority of the issued and
outstanding shares present in person or represbptprbxy at a meeting of stockholders and entittedote thereat, providechowever, that,
notwithstanding anything to the contrary contaihetein, any amendment to, repeal of, or adopticemgfprovisions inconsistent with,
Sections 2, 3, 6,12, 14, 15, 16, 17, 19, 20 andf4bese Bylaws, this Section 51 and Article IXdw, which has not previously received the
approval of the Board shall require for adoptioa #ffirmative vote of the holders of not less th&o-thirds of the issued and outstanding
shares entitled to vote at a duly called and coegeannual or special meeting of stockholders, aadiged, further,that, in addition to any
other notice required by these Bylaws and otheliegdle requirements contained herein, notice ochquoposed amendment or repeal is
included in the notice of the meeting at which saction takes place, which shall also include, aithimitation, the text of any such
proposed amendment and/or any resolution callingfy such amendment or repeal. (Del. Code Artn8,t8 109(a)).

SECTION 52. NO CONFLICT WITH THE CERTIFICATE OF INURPORATION. No Bylaw shall be adopted, amendecepealed
S0 as to cause such Bylaw or these Bylaws to lmnsistent or in conflict with or violate any prows of the Certificate. (Del. Code Ann., tit.
8, § 109(b)).

ARTICLE VIII
MISCELLANEOUS

SECTION 53. SEAL. The seal of the Corporation shalkircular in form and shall have the name ofGbeporation on the
circumference and the jurisdiction and year of ipooation in the center. (Del. Code Ann., tit. 8.22(3)).

SECTION 54. FISCAL YEAR. The fiscal year of the @oration shall end on December 31 of each yeasuadhn other twelve
consecutive months as the Board may designate.

SECTION 55. CORPORATE FUNDS AND CHECKS. The fundishe Corporation shall be kept in such depositoas shall from
time to time be prescribed by the Board. All cheaksther orders for the payment of money shabigaed by the Chief Executive Officer,
President or Chief Financial Officer or such otpherson or agent as may from time to time be autbdrand with such countersignature, if
any, as may be required by the Board.

SECTION 56. CONTRACTS AND OTHER DOCUMENTS. The Ciriexecutive Officer or President, or such otheragff or officers
as may from time to time be authorized by the Bpsindll have power to sign and execute on behdalieforporation deeds, conveyances
and contracts, and any and all other documentsriegexecution by the Corporation. (Del. Code Anit. 8, 88 103(a), 142(a), 158).

SECTION 57. OWNERSHIP OF STOCK OF ANOTHER CORPOR®MNI The Chief Executive Officer or President, oclsother
officer or agent as shall be authorized by the Bpsinall have the power and authority, on behathefCorporation, to attend and to vote at
any meeting of stockholders of any corporation imcl the Corporation holds stock and may exerceehehalf of the Corporation, any and
all of the rights and powers incident to the owhgr®f such stock at any such meeting, includirggabthority to execute and deliver proxies
and consents on behalf of the Corporation. (DedeCann., tit. 8, § 123).




SECTION 58. SEVERABILITY. If any provision of the®ylaws is illegal or unenforceable as such, sillegality or unenforceability
shall not affect any other provision of these Bydaamd such other provisions shall continue infauite and effect.

SECTION 59. SUBJECT TO LAW AND THE CERTIFICATE ONCORPORATION. All rights, powers, duties and resgibilities
provided for in these Bylaws, whether or not exllicso qualified, are qualified by the provisiookthe Certificate, the DGCL and any other
applicable law. (Del. Code Ann., tit. 8, 8 109(b)).

SECTION 60. EMERGENCY BYLAWS. The provisions ofdtsection 60 shall be operative only during a mati@mergency declar
by the President of the United States or the pepgoforming the President’s functions, or in thervof a nuclear, atomic or other attack on
the United States or a disaster or catastrophengakimpossible or impracticable for the Corpawatio conduct its business without recot
to the provisions of this Section 60. Said provisiin such event shall override all other Bylawsher Corporation in conflict with any
provisions of this Section 60, and shall remainrafiee so long as it remains impossible or impiaatile to continue the business of the
Corporation otherwise, but thereafter shall be @rafive;_provided however, that all actions taken in good faith pursuarguaoh provisions
shall thereafter remain in full force and effectass and until revoked by action taken pursuathégorovisions of the Bylaws other than tr
contained in this Section 60 (Del. Code Ann. &jt§ 110).

(a) A meeting of the Board or of any committee ¢dodmmay be called by any officer or director upome tiour’s notice to all persons
entitled to notice whom, in the sole judgment & ttotifier, it is feasible to notify;

(b) The director or directors in attendance atrifeting of the Board or of any committee thereadlstonstitute a quorum; and

(c) These Bylaws may be amended or repealed, inendrdn part, by a majority vote of the directatsending any meeting of the
Board, provided such amendment or repeal shall loalgffective for the duration of such emergency.

ARTICLE IX
INDEMNIFICATION

SECTION 61. RIGHT TO INDEMNIFICATION. The Corporati shall indemnify and hold harmless, to the fulkegent permitted by
applicable law as it presently exists or may heegdfe amended, any person who was or is madetlmeiatened to be made a party or is
otherwise involved in any action, suit or proceggiwhether civil, criminal, administrative or intiggtive (a “_proceedint) by reason of the
fact that he, or a person for whom he is the legjalesentative, is or was a director or officethef Corporation or is or was serving at the
request of the Corporation as a director, offieenployee or agent of another corporation or ofrénpseship, joint venture, trust, enterprise or
nonprofit entity, including service with respectaimployee benefit plans, against all liability doss suffered and expenses (including
attorneys’ fees) reasonably incurred by such persavided, however, that the Corporation shall not be required temdify any director
or executive officer in connection with any proceed(or part thereof) initiated by such person my proceeding by such person against the
Corporation or its directors, officers, employeesther agents unless (i) such indemnificatiorxjgressly required to be made by applicable
law, (ii) the proceeding was authorized by the Bloéii) such indemnification is provided by the i@oration, in its sole discretion, or
(iv) such indemnification is required to be madeemSection 63, pursuant to the powers vestedeilCdrporation under the DGCL or any
other applicable law. (Del. Code Ann., tit. 8, $14

SECTION 62. ADVANCEMENT OF EXPENSES.

(a) The Corporation shall advance to any personwémor is a party or is threatened to be madets aany threatened, pending or
completed action, suit or proceeding, whether coriminal, administrative or investigative, by sea of the fact that he is or was a directc
executive officer, of the Corporation, or is or v&&sving at the request of the Corporation asectbr or executive officer of another
corporation, partnership, joint venture, trust tivew enterprise, prior to the final dispositiortloé proceeding, promptly following request
therefor, all expenses incurred by any directagxacutive officer in connection with such proceediorovided, however, that if the DGCL
requires, an advancement of expenses incurreddingetor or executive officer in his or her capgeis a director or executive officer (and
in any other capacity in which service was or isdered by such indemnitee, including, without latidn, service to an employee benefit
plan) shall be made only upon delivery to the Comfion of an undertaking (hereinafter, an * unddrta”), by or on behalf of such
indemnitee, to repay all amounts so advancedstatl ultimately be determined by final judicialoigon from which there is no further right
to appeal (hereinafter a “final adjudication”) tisatch indemnitee is not entitled to be indemnifeadsuch expenses under this Section 62 or
otherwise. (Del. Code Ann., tit. 8, § 145(e)).




(b) Notwithstanding the foregoing, unless othervdleermined pursuant to Section 63, no advancé lshahade by the Corporation to
an executive officer of the Corporation (exceptrégson of the fact that such executive officerigas a director of the Corporation in which
event this paragraph shall not apply) in any a¢tswit or proceeding, whether civil, criminal, adistrative or investigative, if a determinat
is reasonably and promptly made (i) by a majoraevof directors who were not parties to the prdoeg even if not a quorum, or (ii) by a
committee of such directors designated by a mgjeodte of such directors, even though less thancawn, or (iii) if there are no such
directors, or such directors so direct, by indegemdegal counsel in a written opinion, that thetd&known to the decision-making party at the
time such determination is made demonstrate clegdyconvincingly that such person acted in bati fai in a manner that such person did
not believe to be in or not opposed to the bestésts of the Corporation. (Del. Code Ann., tit§ 845(e)).

SECTION 63. ENFORCEMENT. Without the necessity mtieging into an express contract, all rights tceimaification and advances
directors and executive officers under this Articleshall be deemed to be contractual rights andffestive to the same extent and as if
provided for in a contract between the Corporatind the director or executive officer. Any rightinolemnification or advances granted by
this Article IX to a director or executive officehall be enforceable by or on behalf of the peftsuiding such right in any court of competent
jurisdiction if (i) the claim for indemnificationradvances is denied, in whole or in part, orr(@)disposition of such claim is made witl
sixty (60) days of request therefor. The claimarguch enforcement action, if successful in wholeart, shall be entitled to be paid also
the expense of prosecuting the claim. In connedtiitin any claim for indemnification, the Corporatishall be entitled to raise as a defens
any such action that the claimant has not mettdnedards of conduct that make it permissible utiieiDGCL or any other applicable law for
the Corporation to indemnify the claimant for tmeaunt claimed. In connection with any claim by aeautive officer of the Corporation
(except in any action, suit or proceeding, whetlit, criminal, administrative or investigativey lbeason of the fact that such executive
officer is or was a director of the Corporation) &mlvances, the Corporation shall be entitled igera defense as to any such action clear and
convincing evidence that such person acted in ald ér in a manner that such person did not beltevbe in or not opposed to the best
interests of the Corporation, or with respect tg amminal action or proceeding that such persdrcuwithout reasonable cause to believe
his conduct was lawful. Neither the failure of tberporation (including its Board, independent legalinsel or its stockholders) to have made
a determination prior to the commencement of satiom that indemnification of the claimant is propethe circumstances because he has
met the applicable standard of conduct set fortihhénDGCL or any other applicable law, nor an daotieéermination by the Corporation
(including its Board, independent legal counsédtostockholders) that the claimant has not meh sipplicable standard of conduct, shall |
defense to the action or create a presumptiorcthemhant has not met the applicable standard ofigo In any suit brought by a director or
executive officer to enforce a right to indemnifioa or to an advancement of expenses hereundebutden of proving that the director or
executive officer is not entitled to be indemnified to such advancement of expenses, under thiclérX or otherwise shall be on the
Corporation. (Del. Code Ann., tit. 8, § 145(k)).

SECTION 64. GOOD FAITH.

(a) For purposes of any determination under tht&cker X, a director or executive officer shall Heemed to have acted in good faith
and in a manner he reasonably believed to be mobopposed to the best interests of the Corparasind, with respect to any criminal action
or proceeding, to have had no reasonable causdigv® that his conduct was unlawful, if his actisfased on information, opinions, reports
and statements, including financial statementsadher financial data, in each case prepared oepted by:




(i) one or more officers or employees of the Cogtion whom the director or executive officer betidvto be reliable and
competent in the matters presented;

(ii) counsel, independent accountants or othergmersis to matters which the director or executffieer believed to be within
such person’s professional competence; and

(i) with respect to a Director, a committee oétBoard upon which such director does not serviy asatters within such
Committee$ designated authority, which committee the dineb#dieves to merit confidence; so long as, in ezade, the director or execut
officer acts without knowledge that would causehstatiance to be unwarranted.

(b) The termination of any proceeding by judgmender, settlement, conviction or upon a plea obramntendere or its equivalent sl
not, of itself, create a presumption that the peidid not act in good faith and in a manner whietréasonably believed to be in or not
opposed to the best interests of the Corporatiaah, &ith respect to any criminal proceeding, thehld reasonable cause to believe that his
conduct was unlawful.

(c) The provisions of this Article X shall not beemed to be exclusive or to limit in any way threumstances in which a person may
be deemed to have met the applicable standardhafuct set forth by the DGCL.

SECTION 65. NON-EXCLUSIVITY OF RIGHTS. The rightsferred on any person by this Article 1X shall betexclusive of any
other rights which such person may have or heneafiguire under any statute, provision of the @estie, these Bylaws, agreement, vote of
stockholders or disinterested directors or otheewi®th as to action in his official capacity asd@action in another capacity while holding
office. The Corporation is specifically authorizdenter into individual contracts with any or @lits directors, officers, employees or agents
respecting indemnification and advances, to thegukxtent not prohibited by the DGCL, or by atiyev applicable law. (Del. Code Ann.,

8, § 145(f)).

SECTION 66. OTHER INDEMNIFICATION. The Corporatiabbligation, if any, to indemnify any person whasnor is serving at it
request as a director, officer, employee or agéahother corporation, partnership, joint ventdinest, enterprise or nonprofit entity shall be
reduced by any amount such person may collectdgsrinification from such other corporation, parth@sjoint venture, trust, enterprise or
nonprofit enterprise.

SECTION 67. INSURANCE. The Board may authorize abyote of a majority of a quorum of the Board, @@poration to purchase
and maintain insurance on behalf of any person iwloo was a director, officer, employee or agerthef Corporation, or is or was serving at
the request of the Corporation as a director, effimember, employee or agent of another corpargpiartnership, joint venture, trust,
employee benefit plan or other enterprise agaimgtiability asserted against him and incurred by In any such capacity, or arising out of
his status as such, whether or not the Corporatmrid have the power to indemnify him against sliehility under the provisions of this
Article IX or of the DGCL; and the Corporation meseate a trust fund, grant a security interest@nae other means (including, without
limitation, letters of credit, surety bonds andstiner similar arrangements) to the full extent atited or permitted by the DGCL and other
applicable law to ensure the payment of such anscamimay become necessary to effect the indentidficas provided in this Article I1X or
elsewhere. (Del. Code Ann., tit. 8, § 145(g)).

SECTION 68. DEFINITIONS. For the purposes of thigidle IX, the following definition shall apply:

(a) The term “_ Corporatiohshall include, in addition to the resulting coration, any constituent corporation (including aaystituent
of a constituent) absorbed in a consolidation org@ewhich, if its separate existence had continuaxlild have had power and authority to
indemnify its directors, officers and employeesgents, so that any person who is or was a direafficer, employee or agent of such
constituent corporation, or is or was serving atrigquest of such constituent corporation as a@tdireofficer, member, employee or agent of
another corporation, partnership, joint ventunesttior other enterprise, shall stand in the sans#@ipo under the provisions of this Article IX
with respect to the resulting or surviving corp@matas he would have with respect to such constitoerporation if its separate existence had
continued. (Del. Code Ann., tit. 8, § 145(h)).




(b) The term “ other enterpriséshall include employee benefit plans (Del. CodmA tit. 8, § 145(i));

(c) The term “ fines shall include any excise taxes assessed on amperith respect to any employee benefit plan (Belde Ann., tit.
8, § 145(i));

(d) References to “ serving at the request of tbg@ration” shall include any service as a director, offieanployee or agent of the
Corporation which imposes duties on, or involvawises by, such director, officer, employee, orrdgeith respect to an employee benefit
plan, its participants or beneficiaries (Del. Cédwm., tit. 8, § 145(i)); and

(e) A person who acted in good faith and in a maheeaeasonably believed to be in the intereshefparticipants and beneficiaries of
an employee benefit plan shall be deemed to haeel &T a manner “ not opposed to the best interddtse Corporatiori as referred to in th
Article IX. (Del. Code Ann., tit. 8, & 145(i)).

SECTION 69. LIABILITY OF DIRECTORS. No director t¢ifie Corporation shall be personally liable to theeg@ration or its
stockholders for monetary damages for breach otfaty duty as a director; providetiowever, that this, limitation of liability shall not
eliminate or limit the liabilities of the directofsr any breach of the director’s duty of loyaltythe Corporation or its stockholders, for acts or
omissions not in good faith or which involve intenal misconduct or a knowing violation of law, wndection 174 of the DGCL, or for any
transaction from which the director derived an iogar personal benefit; providefurther, that this limitation of liability shall not elimate
or limit the liability of a director for any act @mission occurring prior to the adoption of thBsgaws.

SECTION 70. SURVIVAL OF RIGHTS. The rights confedren any person by this Article IX shall continugeta a person who has
ceased to be a director, executive officer, offieenployee or other agent and shall inure to tmefieof the heirs, executors and
administrators of such a person. (Del. Code Aiiin8t8 145(j)).

SECTION 71. SAVINGS CLAUSE. If this Article IX omg portion hereof shall be invalidated on any gabbyg any court of
competent jurisdiction, then the Corporation shellertheless indemnify each director and executifieer to the full extent not prohibited
any applicable portion of this Article IX that shabt have been invalidated, or by any other applie law. If this Article IX shall be invalid
due to the application of the indemnification psiens of another jurisdiction, then the Corporasball indemnify each director and
executive officer to the full extent under any athpplicable law.

SECTION 72. AMENDMENT OR REPEAL. Any repeal or mbdation of the provisions of this Article IX shalhly be prospective
and shall not adversely affect any right or pratechereunder of any person in respect of any aotrassion occurring prior to the time of
such repeal or modification.



