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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 reported):
July 24, 2014

INTUIT INC.

(Exact Name of Registrant as Specified in its Chagr)

Delaware 00C¢-21180 77-0034661
(State or other Jurisdiction (Commission (I.LR.S. Employer
of Incorporation) File Number) Identification No.)

2700 Coast Avenue

Mountain View, CA 94043
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area code(650) 944-6000

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




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

Daniel Maurer, Senior Vice President and Generatdger, Small Business Management Solutions, witetieng from Intuit after nearly 9
years of service in various executive roles. Mrukés will be serving in a transitional r-executive role beginning on August 1, 2014 thrc
his date of retirement on August 26, 2014.

ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION O R BYLAWS; CHANGE IN FISCAL YEAR
On July 24, 2014, the Board of Directors (the “BBgiof Intuit Inc. (“Intuit”) amended Intuit's Bylas by the addition of Section 9.7
addressing choice of forum.

The preceding description of the amendments tatletBylaws is qualified in its entirety by referemto Intuit's amended and restated
Bylaws, which are attached hereto as Exhibit 3riid are incorporated herein by reference.

ITEM 8.01 OTHER EVENTS

In June 2014, Sasan K. Goodarzi, Senior Vice Peesidf Intuit Inc., adopted a stock trading plaiated to the sale of up to 56,094 shares of
Intuit common stock issuable under restricted stoukawards. Subject to the terms and conditidrikie plan, a brokerage firm may
periodically sell the issued shares at predeterthineimum prices from August 2014 to June 2015.

This plan is intended to satisfy the requiremefitRude 10b5-1 of the Exchange Act and was adoptextcordance with Intuit’s policies
regarding securities transactions. Rule 10b5-1 jeiindividuals who are not in possession of materion-public information at the time the
plan is adopted to establish pre-arranged plabsiyoor sell company stock.

Transactions under this plan will be disclosed ipthrough Form 4 filings with the Securities aBgchange Commission, to the extent
required by law.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS

(d) Exhibits

Exhibit Description

3.01 Bylaws of Intuit, as amended and restated effectiug 24, 201«
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Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd-¢iport to be signed on its behalf
by the undersigned hereunto duly authorized.

Intuit Inc.

Date: July 29, 2014 By: /sl LAURA A. FENNELL
Laura A. Fennel
Senior Vice President, General Counsel and
Corporate Secretary
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Exhibit 3.01
BYLAWS
OF
INTUIT INC.
A Delaware Corporation

As Amended July 24, 2014

ARTICLE |
STOCKHOLDERS

Section 1.1 Annual Meetings . Unless directors are elected by written consetieinof an annual meeting, as permitted by Se@ibt
of the Delaware General Corporation Law, an anmesting of stockholders shall be held for the &®obf directors at such date and time as
the Board of Directors shall each year fix. The timgemay be held either at a place, within or withthe State of Delaware, or by means of
remote communication as the Board of Director¢srsole discretion may determine. Any other prdpesiness may be transacted at the
annual meeting.

Section 1.2 Special Meetings. Special meetings of stockholders for any purpoggugposes may be called at any time by the Board of
Directors, and shall be called upon the requeti®fChairperson of the Board of Directors, the €Biacutive Officer, the President, or by a
majority of the members of the Board of Direct@pecial meetings may not be called by any othesgmeor persons. If a special meeting of
stockholders is called at the request of any peosgersons other thdry a majority of the members of the Board of Dicest then such
person or persons shall request such meeting byedely a written request to call such meetingaotemember of the Board of Directors,
the Board of Directors shall then determine theetand date of such special meeting, which shatidb& not more than 120 nor less than 35
days after the written request to call such speunegting was delivered to each member of the BoRIrectors. The special meeting may be
held either at a place, within or without the Swtt®elaware, or by means of remote communicat®otha Board of Directors in its sole
discretion may determine.

Section 1.3 Notice of Meetings. Notice of all meetings of stockholders shall beegin writing or by electronic transmission in the
manner provided by law (including, without limitai, as set forth in Section 7.1(b) of these Bylasta)ing the date, time and place, if any
the meeting and, in the case of a special medtiegourpose or purposes for which the meetinglisataJnless otherwise required by
applicable law or the Certificate of Incorporatiafithe Corporation, such notice shall be givenlass$ than 10 nor more than 60 days before
the date of the meeting to each stockholder ofrckeatitled to vote at such meeting.

Section 1.4 Adjournments . The chair of any meeting of stockholders shall aetee the order of business and the procedureeat th
meeting, including such regulation of the mannevaifing and the conduct of discussion as seemsrni@hher to be in order. The chair shall
have the power to adjourn the meeting to anotheg,tdate and place (if any). Any meeting of stodtbis may adjourn from time to time,
and notice need not be given of any such adjounmeeting if the time, date and place (if any) théee announced at the meeting at which
the adjournment is taken; providetlowever, that if the adjournment is for more than 30 daysf after the adjournment a new record date is
fixed for the adjourned meeting, then a noticehefadjourned meeting shall be given to each stddkhof record entitled to vote at the
meeting. At the adjourned meeting the Corporati@y tnansact any business that might have beeragtetsat the original meetin




Section 1.5 Quorum . At each meeting of stockholders the holders of poritg of the shares of stock entitled to votelst teeting,
present in person or represented by proxy, shaBtidate a quorum for the transaction of businessept if otherwise required by applicable
law. If a quorum shall fail to attend any meetittgg chairperson of the meeting or the holdersrobgority of the shares entitled to vote who
are present, in person or by proxy, at the meetiag adjourn the meeting. Shares of the Corporatistick belonging to the Corporation (or
to another corporation, if a majority of the shagatitled to vote in the election of directors athk other corporation are held, directly or
indirectly, by the Corporation), shall neither b#ited to vote nor be counted for quorum purpogesyided, however, that the foregoing
shall not limit the right of the Corporation or aother corporation to vote any shares of the Cafpam’s stock held by it in a fiduciary
capacity and to count such shares for purposestefmining a quorum.

Section 1.6 Organization . Meetings of stockholders shall be presided ovesunh person as the Board of Directors may desigog
in the absence of such a person, the Chairperstired&oard of Directors, or, in the absence of queison, the President of the Corporation,
or, in the absence of such person, such persomadenchosen by the holders of a majority of treresh entitled to vote who are present, in
person or by proxy, at the meeting. Such persoh Isbazhairperson of the meeting and, subject «iGe 1.11 hereof, shall determine the
order of business and the procedure at the medticlgding such regulation of the manner of votamgl the conduct of discussion as seen
him or her to be in order. The Secretary of thepBmation shall act as secretary of the meetingjrbstich persois’ absence the chairpersor
the meeting may appoint any person to act as segret the meeting.

Section 1.7: Voting; Proxies . Unless otherwise provided by law or the Certifioafténcorporation, and subject to the provisions of
Section 1.8 of these Bylaws, each stockholder &eadintitled to one vote for each share of stodd by such stockholder. Each stockholder
entitled to vote at a meeting of stockholdersoaiake corporate action by written consent witheuteeting, may authorize another person or
persons to act for such stockholder by proxy. Suphoxy may be prepared, transmitted and delivereshy manner permitted by applicable
law. Voting at meetings of stockholders need ndbypevritten ballot unless such is demanded at theting before voting begins by a
stockholder or stockholders holding shares reptewpat least 1% of the votes entitled to voteuathsmeeting, or by such stockholder’s or
stockholders’ proxy; providedhowever, that an election of directors shall be by writbatlot if demand is so made by any stockholdénat
meeting before voting begins. If a vote is to Beetaby written ballot, then each such ballot skidte the name of the stockholder or proxy
voting and such other information as the chairpesfahe meeting deems appropriate and, if authdrizy the Board of Directors, the ballot
may be submitted by electronic transmission inntia&ner provided by law.

Except as provided in Section 2.2, each directall &ie elected by the vote of the majority of tlides cast with respect to the directa
any meeting for the election of directors at whichuorum is present; provided that if as of a tadeis fourteen (14) days in advance of the
date the corporation files its definitive proxytstaent (regardless of whether or not thereaftaseelvor supplemented) with the Securities
Exchange Commission the number of nominees exdbedsumber of directors to be elected, the directball be elected by the vote of a
plurality of the shares represented in person gurbyy at any such meeting and entitled to vot¢henelection of directors. For purposes of
this section, a majority of the votes cast meaasttie number of shares voted “for” a director nexsteed the number of votes cast against
that director. The Nominating and Governance Comemihas established procedures under which angtalireho is not elected shall offer
tender his or her resignation to the Board. The Mating and Governance Committee will make a recemufation to the Board whether to
accept or reject the resignation, or whether ofleion should be taken. The Board will act on tleen@ittee’s recommendation and publicly
disclose its decision and the rationale behindtiiw 90 days after the date of the certificatidrite election results. If, for any cause, the
Board of Directors shall not have been electecharmual meeting, they may be elected as soonatfteras convenient at a special meeting
of the stockholders called for that purpose inrttemner provided in these Bylav



Unless otherwise provided by applicable law, thetii@ate of Incorporation or these Bylaws, evergttar other than the election of
directors shall be decided by the affirmative wait¢he holders of a majority of the shares of steotitled to vote thereon that are present in
person or represented by proxy at the meeting endaed for or against the matter.

Section 1.8 Fixing Date for Determination of Stockholders ofRecord.

(a) Generally. In order that the Corporation may determine tbeldolders entitled to notice of or to vote at amgeting of
stockholders or any adjournment thereof, or to @dporate action by written consent without a rimeggtor entitled to receive payment of
dividend or other distribution or allotment of arights, or entitled to exercise any rights in restfg any change, conversion or exchange of
stock or for the purpose of any other lawful actittre Board of Directors may fix, in advance, sordadate, which shall not precede the date
upon which the resolution fixing the record datadepted by the Board of Directors and which shallbe more than 60 nor less than ten
days before the date of such meeting, nor more@battays prior to any other action. If no recorteda fixed by the Board of Directors, then
the record date shall be as provided by applicialle A determination of stockholders of record #edi to notice of or to vote at a meeting of
stockholders shall apply to any adjournment ofrttezting;_provided however, that the Board of Directors may fix a new recdate for the
adjourned meeting.

(b) Stockholder Request for Action by Written Consat . Any stockholder of record seeking to have theldtolders authorize or tal
corporate action by written consent without a megeshall, by written notice to the Secretary of @wporation, request the Board of
Directors to fix a record date for such consenthSequest shall include a brief description ofdbBon proposed to be taken. The Board of
Directors shall, within 10 days after the date dncl such a request is received, adopt a resolfitiorg the record date. Such record date
shall not precede the date upon which the resaolditking the record date is adopted by the BoarBioéctors, and shall not be more than 10
days after the date upon which the resolution §xime record date is adopted by the Board of Darscif no record date has been fixed by
Board of Directors within 10 days after the dateadrich such a request is received, then the redatel for determining stockholders entitled
to consent to corporate action in writing withouhaeting, when no prior action by the Board of Dioes is required by applicable law, shall
be the first date on which a signed written consetting forth the action taken or proposed todbe is delivered to the Corporation in the
manner provided in Section 1.10(b) of these Bylddedivery made to the Corporation’s registeredaafshall be by hand or by certified or
registered mail, return receipt requested. If moreé date has been fixed by the Board of Direcaoi prior action by the Board of Director:
required by applicable law, then the record datel&termining stockholders entitled to consentdigporate action in writing without a
meeting shall be at the close of business on tteeatawhich the Board of Directors adopts the ngsmh taking such prior action.

Section 1.9 List of Stockholders Entitled to Vote. A complete list of stockholders entitled to voteaay meeting of stockholders,
arranged in alphabetical order and showing theesddof each stockholder and the number of shagestared in the name of each
stockholder, shall be open to the examination gfstackholder, for any purpose germane to the mggetiuring ordinary business hours, fi
period of at least ten days prior to the meetiithee on a reasonably accessible electronic netaenermitted by law (provided that the
information required to gain access to the ligirisvided with the notice of the meeting) or durordinary business hours at the principal
place of business of the Corporation. If the megisnheld at a place, the list shall also be predwusnd kept at the time and place of the
meeting during the whole time thereof and may spacted by any stockholder who is present at theginge If the meeting is held solely by
means of remote communication, then the list dmltbpen to the examination of any stockholder dutfire whole time of the meeting on a
reasonably accessible electronic network, andrtfegrmation required to access the list shall bevioled with the notice of the meetir




Section 1.10 Action by Written Consent of Stockholders.

(a) Procedure Unless otherwise provided by the Certificaterafdrporation, and except as set forth in Secti8(b).above, any action
required or permitted to be taken at any annuapecial meeting of the stockholders may be takéinout a meeting, without prior notice and
without a vote, if a consent or consents in writisgtting forth the action so taken, shall be signehe manner permitted by law by the
holders of outstanding stock having not less th@ntumber of votes that would be necessary to aathor take such action at a meeting at
which all shares entitled to vote thereon weregmeand voted. Written stockholder consents sleal the date of signature of each
stockholder who signs the consent in the mannenipiexd by law and shall be delivered to the Corporaas provided in subsection
(b) below. No written consent shall be effectivaake the action set forth therein unless, wittird@ys of the earliest dated consent delivered
to the Corporation in the manner provided abovétawr consents signed by a sufficient number ofldtolders to take the action set forth
therein are delivered to the Corporation in the mearprovided above.

(b) A telegram, cablegram or other electronic tnaission consenting to an action to be taken anstnitted by a stockholder or
proxyholder, or a person or persons authorizeatdos a stockholder or proxyholder, shall be deértebe written, signed and dated for the
purposes of this section, provided that any sulggtam, cablegram or other electronic transmiss&ia forth or is delivered with information
from which the Corporation can determine (i) tleg telegram, cablegram or other electronic trarsonsvas transmitted by the stockholder
or proxyholder or by a person or persons authoriaextt for the stockholder or proxyholder andt{ig date on which such stockholder or
proxyholder or authorized person or persons trasdhsuch telegram, cablegram or electronic trassion. The date on which such telegr
cablegram or electronic transmission is transmistesll be deemed to be the date on which such nonses signed. No consent given by
telegram, cablegram or other electronic transmisshall be deemed to have been delivered until sankent is reproduced in paper form
until such paper form shall be delivered to thegdoation by delivery to its registered office iretBtate of Delaware, its principal place of
business or an officer or agent of the Corporatiaving custody of the book in which proceedingmektings of stockholders are recorded.
Delivery made to a Corporation’s registered ofball be made by hand or by certified or registenad, return receipt requested.
Notwithstanding the foregoing limitations on deliyeconsents given by telegram, cablegram or athesatronic transmission may
otherwise delivered to the principal place of bassof the Corporation or to an officer or agerthefCorporation having custody of the b
in which proceedings of meetings of stockholdeesracorded if, to the extent and in the mannerigeml/by resolution of the Board of
Directors of the Corporation.

(c) Notice of ConsentPrompt notice of the taking of corporate actigrstbckholders without a meeting by less than unans written
consent of the stockholders shall be given to tistsekholders who have not consented thereto itingrand, who, if the action had been
taken at a meeting, would have been entitled tweaaf the meeting, if the record date for such tingehad been the date that written cons
signed by a sufficient number of holders to taledhtion were delivered to the Corporation as reguby law. In the case of a Certificate of
Action (as defined below), if the Delaware Gen&atporation Law so requires, such notice shallisergprior to filing of the certificate in
guestion. If the action which is consented to regpithe filing of a certificate under the Delaw@&eneral Corporation Law (theCertificate
of Action "), then if the Delaware General Corporation Lawraguires, the certificate so filed shall statd thiatten stockholder consent has
been given in accordance with Section 228 of thkaare General Corporation Law and that writteriagobf the taking of corporate action
by stockholders without a meeting as describeditéias been given as provided in such sec




Section 1.11 Inspectors of Elections.

(a) Applicability. Unless otherwise provided in the Corporation’stiieate of Incorporation or required by the Deke General
Corporation Law, the following provisions of thie@&ion 1.11 shall apply only if and when the Cogtiom has a class of voting stock that is:
(i) listed on a national securities exchange;dii}horized for quotation on an automated interdepletation system of a registered national
securities association; or (iii) held of recordrhgre than 2,000 stockholders. In all other caseseiwance of the provisions of this
Section 1.11 shall be optional, and at the dismnetif the Board of Directors of the Corporation.

(b) Appointment The Corporation shall, in advance of any meetihstockholders, appoint one or more inspectorsl@dtion to act at
the meeting and make a written report thereof. Choration may designate one or more persongermale inspectors to replace any
inspector who fails to act. If no inspector or aitge is able to act at a meeting of stockholdbesperson presiding at the meeting shall
appoint one or more inspectors to act at the mgetin

(c) Inspectars Oath. Each inspector of election, before entering ugh@ndischarge of such inspectduties, shall take and sign an c
faithfully to execute the duties of inspector wathict impartiality and according to the best oflsinspector’s ability.

(d) Duties of InspectorsAt a meeting of stockholders, the inspectorslecteon shall (i) ascertain the number of shardastanding and
the voting power of each share, (ii) determinegthares represented at a meeting and the validjfyoades and ballots, (iii) count all votes
and ballots, (iv) determine and retain for a reabten period of time a record of the dispositioraoy challenges made to any determinatio
the inspectors, and (v) certify their determinatidrthe number of shares represented at the meeitnjtheir count of all votes and ballots.
The inspectors may appoint or retain other persomsitities to assist the inspectors in the peréoroe of the duties of the inspectors.

(e) Opening and Closing of PollThe date and time of the opening and the closfrtge polls for each matter upon which the
stockholders will vote at a meeting shall be anmedrby the chairperson of the meeting. No ballaixies or votes, nor any revocations
thereof or changes thereto, shall be acceptedebintipectors after the closing of the polls unteesCourt of Chancery upon application by a
stockholder shall determine otherwise.

(f) Determinations In determining the validity and counting of presiand ballots, the inspectors shall be limiteant@xamination of
the proxies, any envelopes submitted with thosgigsp any information provided in connection witloxies in accordance with Section 212
(c)(2) of the Delaware General Corporation Law]|dialand the regular books and records of the Gatjpm, except that the inspectors may
consider other reliable information for the limitpdrpose of reconciling proxies and ballots suleditty or on behalf of banks, brokers, their
nominees or similar persons which represent motesvihan the holder of a proxy is authorized byr&m®rd owner to cast or more votes than
the stockholder holds of record. If the inspectmssider other reliable information for the limitedrpose permitted herein, the inspectors at
the time they make their certification of their @enbinations pursuant to this Section 1.11 shaltifp¢he precise information considered by
them, including the person or persons from whory tii#ained the information, when the informatiorsvedtained, the means by which the
information was obtained and the basis for theanggr? belief that such information is accurate and rédia



Section 1.12 Notice of Stockholder Business; Nominations

(a) Annual Meeting of Stockholders

(i) Nominations of persons for election to the Bbaf Directors and the proposal of business todmsiclered by the stockholders
shall be made at an annual meeting of stockholdgrpursuant to the Corporation’s notice of suctetimay, (B) by or at the direction of the
Board of Directors or (C) by any stockholder of @arporation who was a stockholder of record attithe of giving of the notice provided
for in this Section 1.12, who is entitled to votesach meeting and who complies with the noticeedares set forth in this Section 1.12.

(if) For nominations or other business to be priyperought before an annual meeting by a stockhgddesuant to clause (C) of
subparagraph (a)(i) of this Section 1.12, the diotder must have given timely notice thereof inting to the Secretary of the Corporation
and such other business must otherwise be a pnogiter for stockholder action. To be timely, a ktaslder’s notice must be delivered to the
Secretary at the principal executive offices of @mrporation not later than the close of busingsthe 75th day nor earlier than the close of
business on the 105th day prior to the first amsiary of the preceding year’'s annual meeting, exicethe case of the 2002 annual meeting,
for which such notice shall be timely if deliveredthe same time period as if such meeting wegeaial meeting governed by subparagraph
(b) of this Section 1.12; providedhowever, that in the event that the date of the annualimgé more than 30 days before or more than 60
days after such anniversary date, notice by thekktader to be timely must be so delivered notieathan the close of business on the 105th
day prior to such annual meeting and not later tharclose of business on the later of thé"@ay prior to such annual meeting or the clos
business on the 10th day following the day on wipighlic announcement of the date of such meetiffigsismade by the Corporation. Such
stockholder’s notice shall set forth: (a) as tohgaerson whom the stockholder proposes to nomipatection or reelection as a director all
information relating to such person that is requiite be disclosed in solicitations of proxies ftaotion of directors, or is otherwise required,
in each case pursuant to Regulation 14A under ¢car8ies Exchange Act of 1934, as amended (fBechange Act "), including such
person’s written consent to being named in the ypstatement as a nominee and to serving as adlirnéetiected; (b) as to any other business
that the stockholder proposes to bring before theting, a brief description of the business dedinde brought before the meeting, the
reasons for conducting such business at the meatidgny material interest in such business of stmtkholder and the beneficial owner, if
any, on whose behalf the proposal is made; ands(t) the stockholder giving the notice and theefieial owner, if any, on whose behalf the
nomination or proposal is made (1) the name andesddf such stockholder, as they appear on thgo€ation’s books, and of such
beneficial owner, and (2) the class and numbehafes of the Corporation that are owned beneficaid held of record by such stockholder
and such beneficial owner.

(iii) Notwithstanding anything in the second semif subparagraph (a)(ii) of this Section 1.1thocontrary, in the event that
the number of directors to be elected to the Boafdirectors of the Corporation is increased aratelis no public announcement by the
Corporation naming all of the nominees for direapspecifying the size of the increased Board iot@ors at least 75 days prior to the first
anniversary of the preceding year’'s annual medtingf the annual meeting is held more than 30sdagfore or 60 days after such
anniversary date, at least 75 days prior to sudln@mmeeting), a stockholder’s notice requiredtiy Section 1.12 shall also be considered
timely, but only with respect to nominees for amywpositions created by such increase, if it dmaltlelivered to the Secretary of the
Corporation at the principal executive office of Borporation not later than the close of busimasthe 10th day following the day on which
such public announcement is first made by the Caitjn.

(b) Special Meetings of Stockholder®nly such business shall be conducted at a dpeekting of stockholders as shall have been
brought before the meeting pursuant to the Corjmn’'s




notice of such meeting. Nominations of personsefection to the Board of Directors may be made sfiexial meeting of stockholders at
which directors are to be elected pursuant to thigp@ration’s notice of such meeting (i) by or a thirection of the Board of Directors or

(ii) provided that the Board of Directors has detigred that directors shall be elected at such mgghy any stockholder of the Corporation
who is a stockholder of record at the time of givaf notice of the special meeting, who shall bitled to vote at the meeting and who
complies with the notice procedures set forth ia 8ection 1.12. In the event the Corporation Gakpecial meeting of stockholders for the
purpose of electing one or more directors to tharBof Directors, any such stockholder may nomiagberson or persons (as the case may
be), for election to such position(s) as specifiethe Corporation’s notice of meeting, if the $oclder’s notice required by subparagraph (a)
(i) of this Section 1.12 shall be delivered to Secretary of the Corporation at the principal exige offices of the Corporation not earlier
than the 105th day prior to such special meetirgraot later than the close of business on the tdtdre 75th day prior to such special
meeting or the 10th day following the day on whittblic announcement is first made of the date efgfpecial meeting and of the nominees
proposed by the Board of Directors to be electesliah meeting.

(c) General

(i) Only such persons who are nominated in accarglavith the procedures set forth in this Sectidr? Ehall be eligible to serve
directors and only such business shall be condwattadneeting of stockholders as shall have beauight before the meeting in accordance
with the procedures set forth in this Section 1Bxept as otherwise provided by law or these Bglahe chairperson of the meeting shall
have the power and duty to determine whether amation or any business proposed to be brought &dfier meeting was made or proposed,
as the case may be, in accordance with the proesdet forth in this Section 1.12 and, if any psgabnomination or business is not in
compliance herewith, to declare that such defegiroposal or nomination shall be disregarded.

(ii) For purposes of this Section 1.12, the terRublic Announcement ” shall mean disclosure in a press release repbrate
Dow Jones News Service, Associated Press or cotmparational news service or in a document publitdg by the Corporation with the
Securities and Exchange Commission pursuant tioset8, 14 or 15(d) of the Exchange Act.

(iii) Notwithstanding the foregoing provisions ¢fi$ Section 1.12, a stockholder shall also compti @il applicable requirements
of the Exchange Act and the rules and regulatibassunder with respect to the matters set fortiheNothing in this Section 1.12 shall be
deemed to affect any rights of stockholders to estjinclusion of proposals in the Corporation’sqyretatement pursuant to Rule 18amndel
the Exchange Act.

ARTICLE Il
BOARD OF DIRECTORS
Section 2.1: Number; Qualifications . The Board of Directors shall consist of one or moembers. The initial number of directors
shall be eight, and thereafter shall be fixed ftone to time by resolution of the Board of DirectoNo decrease in the authorized number of

directors constituting the Board of Directors slsalbrten the term of any incumbent director. Doexheed not be stockholders of the
Corporation.

Section 2.2 Election; Resignation; Removal; Vacancies The Board of Directors shall initially consist dfetperson or persons
elected by the incorporator or named in the Cotpmm&s initial Certificate of Incorporation. Eaclirector shall hold office until the next
annual meeting of stockholders and until such tlrés successor is elected and qualified, or wutih director’s earlier death, resignation or
removal. Any director may resign at any time upaitten notice to the Corporatio




Such resignation will specify whether it will befegftive at a particular time, upon receipt by tHei@man of the Board or Secretary or at the
pleasure of the Board of Directors. If no such #fjmation is made, it shall be deemed effectivéhat pleasure of the Board of Directors. W
one (1) or more directors shall resign from the lpaffective at a future date, a majority of theectors then in office, including those who
have so resigned, shall have power to fill suclaxayg or vacancies, the vote thereon to take effbeh such resignation or resignations shall
become effective, and each director so chosen sbhlloffice for the unexpired portion of the teofithe director whose place shall be
vacated and until his successor shall have begnatietted and qualified. Subject to the rightsmof bolders of Preferred Stock

then outstanding: (i) any director or the entiraRBbof Directors may be removed, with or withoutsm, by the holders of a majority of the
shares then entitled to vote at an election ofctlirs and (ii) any vacancy occurring in the Boar®wectors for any cause, and any newly
created directorship resulting from any increastaénauthorized number of directors to be electedlbstockholders having the right to vote
as a single class, shall, except as otherwise gedvby law, be filled only by a majority vote o&tlirectors then in office, though less than a
qguorum, or by a sole remaining director and notheystockholders, and any director so chosen kb#ll office for a term expiring at the next
annual meeting of stockholders and until his orsugrcessor is elected and qualified. A vacancihi@rBoard of Directors shall be deemed to
exist under this section in the case of the deaslignation or removal of any director, or if theckholders fail at any meeting of stockhold
at which directors are to be elected to elect tiralver of directors then constituting the whole Bloar

Section 2.3 Reqgular Meetings. Regular meetings of the Board of Directors may &le ht such places, within or without the State of
Delaware, and at such times as the Board of Dirgctay from time to time determine. Notice of reguheetings need not be given if the
date, times and places thereof are fixed by reisolaf the Board of Directors.

Section 2.4 Special Meetings. Special meetings of the Board of Directors mayddied by the Chairperson of the Board of Directors,
the President or a majority of the members of tharB of Directors then in office and may be heldrat time, date or place, within or with
the State of Delaware, as the person or persolisgctie meeting shall fix. Notice of the time, dand place of such meeting shall be given,
orally, in writing or by electronic transmissiom¢luding electronic mail), by the person or perscaifing the meeting to all directors at least
four days before the meeting if the notice is nthiler at least 24 hours before the meeting if swatice is given by telephone, hand delivery,
telegram, telex, mailgram, facsimile, electronidlroaother means of electronic transmission. Usiletherwise indicated in the notice, any
and all business may be transacted at a specidingee

Section 2.5 Remote Meetings Permitted Members of the Board of Directors, or any commititéhe Board, may participate in a
meeting of the Board of Directors or such commitigeneans of conference telephone or other comratiaits equipment by means of
which all persons participating in the meeting baar each other, and participation in a meetingyaumt to conference telephone or other
communications equipment shall constitute pres@nperson at such meeting.

Section 2.6 Quorum; Vote Required for Action . At all meetings of the Board of Directors a majpof the total number of
authorized directors shall constitute a quoruntliertransaction of business. Except as otherwiseged herein or in the Certificate of
Incorporation, or required by law, the vote of ganity of the directors present at a meeting atalihda quorum is present shall be the act o
Board of Directors.

Section 2.7: Organization . Meetings of the Board of Directors shall be predideer by the Chairperson of the Board of Diregtors
in such person’s absence by the President, orcim gerson’s absence by a chairperson chosen atdabtng. The Secretary shall act as
secretary of the meeting, but in such pe’'s absence the chairperson of the meeting may apmojrperson to act as secretary of the mee




Section 2.8 Written Action by Directors . Any action required or permitted to be taken at mm@geting of the Board of Directors, or of
any committee thereof, may be taken without a mgefiall members of the Board of Directors or sgommittee, as the case may be,
consent thereto in writing or by electronic transsion, and the writing or writings or electroniartsmission or transmissions are filed with
the minutes of proceedings of the Board of Directmrcommittee, respectively. Such filing shallit@aper form if the minutes are
maintained in paper form and shall be in electréoim if the minutes are maintained in electrommi.

Section 2.9: Powers The Board of Directors may, except as otherwiseired by law or the Certificate of Incorporationxeecise all
such powers and do all such acts and things admayercised or done by the Corporation.

Section 2.10 Compensation of Directors. Directors, as such, may receive, pursuant to dutso of the Board of Directors, fees and
other compensation for their services as directocduding without limitation their services as mgens of committees of the Board of
Directors.

ARTICLE Ill
COMMITTEES

Section 3.1: Committees. The Board of Directors may designate one or morensittees, each committee to consist of one or mbre
the directors of the Corporation. The Board of Bioes may designate one or more directors as aliemembers of any committee, who r
replace any absent or disqualified member at arstingeof the committee. In the absence or disqgaalibn of a member of the committee,
the member or members thereof present at any ngeeftisuch committee who are not disqualified frooting, whether or not such member
or members constitute a quorum, may unanimouslpiappnother member of the Board of Directors tbatiche meeting in place of any si
absent or disqualified member. Any such commitieéhe extent provided in a resolution of the Boafr®irectors, shall have and may
exercise all the powers and authority of the Badrirectors in the management of the businessadiiaits of the Corporation and may
authorize the seal of the Corporation to be affiteedll papers that may require it; but no such mittee shall have the power or authority in
reference to the following matters: (i) approviagppting, or recommending to the stockholders @tigm or matter expressly required by the
Delaware General Corporation Law to be submittestackholders for approval or (ii) adopting, amegdor repealing any bylaw of the
Corporation.

Section 3.2 Committee Rules. Unless the Board of Directors otherwise provideshecommittee designated by the Board of Dire«
may make, alter and repeal rules for the conduitsdfusiness. In the absence of such rules eaomdtee shall conduct its business in the
same manner as the Board of Directors conductaiggess pursuant to Article Il of these Bylaws.

ARTICLE IV
OFFICERS

Section 4.1 Generally . The officers of the Corporation shall consist @laef Executive Officer and/or a President, onenore Vice
Presidents, a Secretary, a Treasurer and suchafflears, including a Chairperson of the Boardafectors and/or Chief Financial Officer,
as may from time to time be appointed by the Badiidirectors. All officers shall be elected by tBeard of Directors; providedhowever,
that the Board of Directors may empower the Chigddaitive Officer of the Corporation to appoint oéfrs other than the Chairperson of the
Board, the Chief Executive Officer, the Presidém, Chief Financial Officer or the Treasurer. Eafficer shall hold office until such
person’s successor is elected and qualified ot sunth person’s earlier resignation or removal. Anynber of offices may be held by the
same person. Any officer may resign at any timenupdtten notice to the Corporation. Any vacancguting in any office of the
Corporation by death, resignation, removal or atlige may be filled by the Board of Directo




Section 4.2 Chief Executive Officer. Subject to the control of the Board of Directorsl anch supervisory powers, if any, as may be
given by the Board of Directors, the powers andedubf the Chief Executive Officer of the Corpooatiare:

(a) To act as the general manager and, subjekttoantrol of the Board of Directors, to have gahsupervision, direction and control
of the business and affairs of the Corporation;

(b) To preside at all meetings of the stockholders;

(c) To call meetings of the stockholders to be fatlduch times and, subject to the limitations qibed by law or by these Bylaws, at
such places as he or she shall deem proper; and

(d) To affix the signature of the Corporation tbddeds, conveyances, mortgages, guarantees, leatigations, bonds, certificates and
other papers and instruments in writing which hla@en authorized by the Board of Directors or whichhe judgment of the Chief Execulti
Officer, should be executed on behalf of the Capion; to sign certificates for shares of stockhaf Corporation; and, subject to the direc
of the Board of Directors, to have general charfgia® property of the Corporation and to superaisd control all officers, agents and
employees of the Corporation.

The President shall be the Chief Executive Offmfethe Corporation unless the Board of Directoralisthesignate another officer
to be the Chief Executive Officer. If there is n@$ldent, and the Board of Directors has not deseghany other officer to be the Chief
Executive Officer, then the Chairperson of the Bloair Directors shall be the Chief Executive Officer

Section 4.3 Chairperson of the Board. The Chairperson of the Board of Directors shallehthe power to preside at all meetings of
the Board of Directors and shall have such otherges and duties as provided in these Bylaws arideaBoard of Directors may from time
time prescribe.

Section 4.4 President. The President shall be the Chief Executive Offafethe Corporation unless the Board of Directoralidhave
designated another officer as the Chief Executiffee€ of the Corporation. Subject to the provisiasf these Bylaws and to the direction of
the Board of Directors, and subject to the superyipowers of the Chief Executive Officer (if th&i€f Executive Officer is an officer other
than the President), and subject to such supewmmwers and authority as may be given by the Boamirectors to the Chairperson of the
Board of Directors, and/or to any other officeie fresident shall have the responsibility for taeegal management and control of the
business and affairs of the Corporation and thegaisupervision and direction of all of the offiseemployees and agents of the Corporation
(other than the Chief Executive Officer, if the €hExecutive Officer is an officer other than the$ident) and shall perform all duties and
have all powers that are commonly incident to tfie® of President or that are delegated to theiBemt by the Board of Directors.

Section 4.5 Vice President. Each Vice President shall have all such powersdatiés as are commonly incident to the office ofeVi
President, or that are delegated to him or hehbyBoard of Directors or the Chief Executive Officg Vice President may be designated by
the Board of Directors to perform the duties anéreise the powers of the Chief Executive Officethia event of the Chief Executive
Officer’s absence or disability.

Section 4.6 Chief Financial Officer . The Chief Financial Officer shall be the Treaswkthe Corporation unless the Board of
Directors shall have designated another officahasTreasurer of the Corporation. Subject to theatiion of the Board of Directors and the
Chief Executive Officer, the Chief Financial Officghall perform all duties and have all powers #ratcommonly incident to the office of
Chief Financial Officer




Section 4.7: Treasurer . The Treasurer shall have custody of all moneyssawedrities of the Corporation. The Treasurer ghake
such disbursements of the funds of the Corporatfoare authorized and shall render from time te tim account of all such transactions.
Treasurer shall also perform such other dutieshave such other powers as are commonly incidethietoffice of Treasurer, or as the Board
of Directors or the Chief Executive Officer mayrrdime to time prescribe.

Section 4.8 Secretary. The Secretary shall issue or cause to be issuedithbrized notices for, and shall keep, or caodetkept,
minutes of all meetings of the stockholders andBbard of Directors. The Secretary shall have ohafghe corporate minute books and
similar records and shall perform such other duiies have such other powers as are commonly incidehe office of Secretary, or as the
Board of Directors or the Chief Executive Officeayrfrom time to time prescribe.

Section 4.9 Deleqgation of Authority . The Board of Directors may from time to time delegde powers or duties of any officer to .
other officers or agents, notwithstanding any psimri hereof.

Section 4.10 Removal. Any officer of the Corporation shall serve at thegsure of the Board of Directors and may be remateny
time, with or without cause, by the Board of Dimrst Such removal shall be without prejudice todbmetractual rights of such officer, if any,
with the Corporation.

ARTICLE V
STOCK

Section 5.1 Certificates . Every holder of stock shall be entitled to havessificate signed by or in the name of the Corgoraby the
Chairperson or Vic&hairperson of the Board of Directors, or the Riexsi or a Vice President, and by the Treasuren ékssistant Treasurt
or the Secretary or an Assistant Secretary, oCibi@oration, certifying the number of shares owhgduch stockholder in the Corporation.
Any or all of the signatures on the certificate nbaya facsimile.

Section 5.2 Lost, Stolen or Destroyed Stock Certificates; Iagance of New Certificates The Corporation may issue a new certifis
of stock in the place of any certificate previousiyued by it, alleged to have been lost, stolettestroyed, and the Corporation may require
the owner of the lost, stolen or destroyed cegtific or such owner’s legal representative, to agréedemnify the Corporation and/or to give
the Corporation a bond sufficient to indemnifyaigainst any claim that may be made against it oowat of the alleged loss, theft or
destruction of any such certificate or the issuarfcaich new certificate.

Section 5.3 Other Regulations. The issue, transfer, conversion and registratiostadk certificates shall be governed by such other
regulations as the Board of Directors may establish

ARTICLE VI
INDEMNIFICATION

Section 6.1: Indemnification of Officers and Directors . Each person who was or is made a party to, orézatbned to be made a
party to, or is involved in any action, suit or peeding, whether civil, criminal, administrativeiovestigative (a Proceeding "), by reason ¢
the fact that he or she (or a person of whom tsheris the legal representative), is or was a tirex officer of the Corporation or a
Reincorporated Predecessor (as defined below)amigss serving at the request of the Corporatic




a Reincorporated Predecessor (as defined belowyasctor or officer of another corporation, oragpartnership, joint venture, trust or other
enterprise, including service with respect to emetobenefit plans, shall be indemnified and heldntess by the Corporation to the fullest
extent permitted by the Delaware General Corpandtaw, against all expenses, liability and lossl(iding attorneys’ fees, judgments, fines,
ERISA excise taxes and penalties and amounts paall® paid in settlement) reasonably incurredusfered by such person in connection
therewith, and such indemnification shall contimseto a person who has ceased to be a directdfic@rand shall inure to the benefit of his
or her heirs, executors and administrators; pravjdewever, that the Corporation shall indemnify any suchsparseeking indemnity in
connection with a Proceeding (or part thereofjated by such person only if such Proceeding (ortpareof) was authorized by the Boarc
Directors of the Corporation. As used herein, #rent" Reincorporated Predecessor " means a corporation that is merged with and ineo
Corporation in a statutory merger where (a) thepGration is the surviving corporation of such mergad (b) the primary purpose of such
merger is to change the corporate domicile of tam&rporated Predecessor to Delaware.

Section 6.2 Advance of Expenses The Corporation shall pay all expenses (includitigraeys’ fees) incurred by such a director or
officer in defending any such Proceeding as theyirazurred in advance of its final disposition;wid®d, however, that if the Delaware
General Corporation Law then so requires, the paymiesuch expenses incurred by such a directoffaer in advance of the final
disposition of such Proceeding shall be made opbnudelivery to the Corporation of an undertakimgpr on behalf of such director or
officer, to repay all amounts so advanced if itidHde determined ultimately that such directoofficer is not entitled to be indemnified
under this Article VI or otherwise; and provideflirther, that the Corporation shall not be required toasde any expenses to a person
against whom the Corporation directly brings arolain a Proceeding, alleging that such person hesched his or her duty of loyalty to the
Corporation, committed an act or omission not indj@aith or that involves intentional misconductedknowing violation of law, or derived
an improper personal benefit from a transaction.

Section 6.3 Non-Exclusivity of Rights . The rights conferred on any person in this Artiéleshall not be exclusive of any other right
that such person may have or hereafter acquireramgestatute, provision of the Certificate of Inmoration, Bylaw, agreement, vote or
consent of stockholders or disinterested directmrstherwise. Additionally, nothing in this ArteeNMI1 shall limit the ability of the
Corporation, in its discretion, to indemnify or ahece expenses to persons whom the Corporatiort btigated to indemnify or advance
expenses pursuant to this Article VI.

Section 6.4 Indemnification Contracts . The Board of Directors is authorized to cause tbgpGration to enter into indemnification
contracts with any director, officer, employee geat of the Corporation, or any person servingp@tréquest of the Corporation as a director,
officer, employee or agent of another corporatmartnership, joint venture, trust or other entegrincluding employee benefit plans,
providing indemnification rights to such personcBuights may be greater than those provided mAfiicle VI.

Section 6.5 Effect of Amendment. Any amendment, repeal or modification of any primnsof this Article VI shall be prospective
only, and shall not adversely affect any right mtection conferred on a person pursuant to thilerVIl and existing at the time of such
amendment, repeal or modification.

ARTICLE VII
NOTICES

Section 7.1: Notice . (a) Except as otherwise specifically provided iesi Bylaws (including, without limitation, Secti@ri(b) below)
or required by law, all notices required to be gipairsuant tc




these Bylaws shall be in writing and may in everstance be effectively given by hand delivery (idihg use of a delivery service), by
depositing such notice in the mail, postage premaithy sending such notice by prepaid telegrataxt®vernight express courier, mailgram
or facsimile. Any such notice shall be addressetiegerson to whom notice is to be given at swbgn’s address as it appears on the
records of the Corporation. The notice shall bextskegiven (i) in the case of hand delivery, wheseieed by the person to whom natice is to
be given or by any person accepting such noticdeetralf of such person, (ii) in the case of delivieyymail, upon deposit in the mail, (iii) in
the case of delivery by overnight express couvigien dispatched, and (iv) in the case of deliveaytelegram, telex, mailgram, or facsimile,
when dispatched.

(b) Without limiting the manner by which notice etiwvise may be given effectively to stockholders; aatice to stockholders given by
the Corporation under any provision of the Delaw@emeral Corporation Law, the Certificate of Inamgtion, or these Bylaws shall be
effective if given by a form of electronic transsign consented to by the stockholder to whom thie@ds given. Any such consent shall be
revocable by the stockholder by written noticet® €orporation. Any such consent shall be deemeakesl if (i) the Corporation is unable
deliver by electronic transmission two consecutivéices given by the Corporation in accordance witbh consent and (ii) such inability
becomes known to the Secretary or an Assistanegeygrof the Corporation or to the transfer agengther person responsible for the giving
of notice; provided, however, the inadvertent falto treat such inability as a revocation shatlinealidate any meeting or other action.
Notice given pursuant to this Section 7.1(b) shaldeemed given: (i) if by facsimile telecommurimat when directed to a number at wh
the stockholder has consented to receive notigef [y electronic mail, when directed to an etectic mail address at which the stockholder
has consented to receive notice; (iii) if by a pasbn an electronic network together with sepanatiéce to the stockholder of such specific
posting, upon the later of (A) such posting andt{®) giving of such separate notice; and (iv) ifdoy other form of electronic transmission,
when directed to the stockholder.

(c) An affidavit of the Secretary or an Assistartftary or of the transfer agent or other agett@Corporation that the notice has
been given in writing or by a form of electroniarismission shall, in the absence of fraud, be pfania evidence of the facts stated therein.

Section 7.2 Waiver of Notice . Whenever notice is required to be given under anyipion of these Bylaws, a written waiver of
notice, signed by the person entitled to noticeyaiver by electronic transmission by such persdrether before or after the time stated
therein, shall be deemed equivalent to notice.ndid@ce of a person at a meeting shall constitutaiger of notice of such meeting, except
when the person attends a meeting for the expreg®ge of objecting at the beginning of the meetinthe transaction of any business
because the meeting is not lawfully called or comek Neither the business to be transacted athegrurpose of, any regular or special
meeting of the stockholders, directors or membéessammmittee of directors need be specified inwaiver of notice.

ARTICLE VIl
INTERESTED DIRECTORS

Section 8.1 Interested Directors; Quorum . No contract or transaction between the Corporaiimhone or more of its directors or
officers, or between the Corporation and any otloeporation, partnership, association or other wimgdion in which one or more of its
directors or officers are directors or officershave a financial interest, shall be void or voldadplely for this reason, or solely because the
director or officer is present at or participateshie meeting of the Board of Directors or comreitteereof that authorizes the contract or
transaction, or solely because his, her or thaiesvare counted for such purpose, if: (i) the nigtéacts as to his, her or their relationship or
interest and as to the contract or transactiomliadosed or are known to the Board of Directorthercommittee, and the Board of Directors
or committee in good faith authorizes the contadtansactior




by the affirmative votes of a majority of the digrested directors, even though the disinteredtedtdrs be less than a quorum; (i) the
material facts as to his, her or their relationgriinterest and as to the contract or transaetierdisclosed or are known to the stockholders
entitled to vote thereon, and the contract or @atisn is specifically approved in good faith byterof the stockholders; or (iii) the contract or
transaction is fair as to the Corporation as oftilne it is authorized, approved or ratified by B@ard of Directors, a committee thereof, or
the stockholders. Interested directors may be ealimt determining the presence of a quorum at dingeef the Board of Directors or of a
committee which authorizes the contract or transact

ARTICLE IX
MISCELLANEOUS

Section 9.1: Fiscal Year. The fiscal year of the Corporation shall be deteediby resolution of the Board of Directors.

Section 9.2 Seal. The Board of Directors may provide for a corporsgal, which shall have the name of the Corporatiseribed
thereon and shall otherwise be in such form as Imeagpproved from time to time by the Board of Dioes.

Section 9.3 Form of Records. Any records maintained by the Corporation in thgutar course of its business, including its stock
ledger, books of account and minute books, mayelp¢ én or by means of, or be in the form of, didstor any other information storage
device or method, provided that the records so &aptbe converted into clearly legible paper forithiw a reasonable time. The Corporation
shall so convert any records so kept upon the staqui@any person entitled to inspect such recowtsyant to any provision of the Delaware
General Corporation Law.

Section 9.4 Reliance Upon Books and RecordsA member of the Board of Directors, or a membearof committee designated by
the Board of Directors shall, in the performancewth person’s duties, be fully protected in radyiim good faith upon records of the
Corporation and upon such information, opinionpprés or statements presented to the Corporatianigyof the Corporation’s officers or
employees, or committees of the Board of Directordyy any other person as to matters the membsprably believes are within such other
person’s professional or expert competence andhadeen selected with reasonable care by or alifteflihe Corporation.

Section 9.5 Certificate of Incorporation Governs . In the event of any conflict between the provisiohthe Corporation’s Certificate
of Incorporation and Bylaws, the provisions of @ertificate of Incorporation shall govern.

Section 9.6 Severability . If any provision of these Bylaws shall be held &itwalid, illegal, unenforceable or in conflicttivithe
provisions of the Corporation’s Certificate of Imporation, then such provision shall nonethelessriferced to the maximum extent possible
consistent with such holding and the remaining {gions of these Bylaws (including without limitaticall portions of any section of these
Bylaws containing any such provision held to beaiid; illegal, unenforceable or in conflict withelCertificate of Incorporation, that are not
themselves invalid, illegal, unenforceable or inftiot with the Certificate of Incorporation) sha#main in full force and effect.

Section 9.7: Choice of Forum. Unless the Corporation consents in writing to thleion of an alternative forum, the Court of
Chancery of the State of Delaware (or, if the Cofi€hancery does not have jurisdiction, the felddisdrict court for the District of
Delaware) shall, to the fullest extent permitteddy, be the sole and exclusive forum for (a) aesivétive action or proceeding brought on
behalf of the Corporation; (b) any action asseréingdaim of breach of fiduciary duty owed by angedtor or officer or other employee of the
Corporation to the Corporation or the Corpore's




stockholders; (c) any action asserting a claimregjaghe Corporation or any director or officer ey employee of the Corporation arising
pursuant to any provision of the Delaware Genewap@ration Law, the Certificate of Incorporationtbe Bylaws (in each case, as they may
be amended from time to time); (d) any action agfaime Corporation or any director or officer dnextemployee of the Corporation to
interpret, apply, enforce or determine the validifthe Certificate of Incorporation or the Bylagis each case, as they may be amended fron
time to time); or (e) any action asserting a clamgainst the Corporation or any director or officeother employee of the Corporation
governed by the internal affairs doctrine. Any parsr entity purchasing or otherwise acquiring olding any interest in shares of capital
stock of the Corporation shall be deemed to havieaof and to have consented to the provisiorthisfArticle IX.

ARTICLE X
AMENDMENT
Section 10.1: Amendments. Stockholders of the Corporation holding a majootyhe Corporation’s outstanding voting stock shall
have the power to adopt, amend or repeal Bylawsh&@xtent provided in the Corporation’s Certifecaf Incorporation, the Board of

Directors of the Corporation shall also have thegroto adopt, amend or repeal Bylaws of the Copmraexcept insofar as Bylaws adopted
by the stockholders shall otherwise provi




