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Item 5.03    Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On December 16, 2022, the Board of Directors (the “Board”) of WESCO International, Inc. (the “Company”) approved and adopted amended and
restated bylaws for the Company (the “Amended Bylaws”), effective immediately. The amendments effected by the Amended Bylaws principally include:
(i) updated provisions relating to stockholder director nominations to address the universal proxy rules adopted by the Securities and Exchange
Commission; (ii) enhanced disclosure requirements relating to the purpose of transactions and descriptions of plans or proposals that would be required to
be disclosed under Schedule 13D, designed to enhance transparency and help to provide relevant information to stockholders; and (iii) conforming changes
related to recent amendments in the Delaware General Corporation Law regarding making stockholder lists available for inspection, designed to address
privacy concerns relating to the broadcast of such information.

The foregoing summary of the amendments effected by the Amended Bylaws does not purport to be complete and is qualified in its entirety by
reference to the full text of the Amended Bylaws, which is filed as Exhibit 3.1 hereto and is incorporated herein by reference.

Item 9.01    Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

3.1 By-Laws, amended and restated as of December 16, 2022.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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WESCO Interna�onal, Inc.

BY-LAWS

As amended and restated on December 16, 2022

ARTICLE I
 

STOCKHOLDERS

Sec�on 1.01. Annual Mee�ngs. The annual mee�ng of the stockholders of the Corpora�on for the elec�on of Directors
and for the transac�on of such other business as properly may come before such mee�ng shall be held at such place, either
within or without the State of Delaware, as may be fixed from �me to �me by resolu�on of the Board of Directors and set forth
in the no�ce or waiver of no�ce of the mee�ng.

Sec�on 1.02. Business to be Conducted at Annual Mee�ng. At an annual mee�ng of stockholders, only such business
(other than nomina�ons of directors, which must be made in compliance with, and shall be exclusively governed by, Sec�on
2.15 of these By-Laws) shall be conducted as shall have been brought before the mee�ng (i) pursuant to the Corpora�on’s
no�ce of the mee�ng, (ii) by or at the direc�on of the Board of Directors or (iii) by any stockholder of the Corpora�on who is a
stockholder of record at the �me of giving of the no�ce provided for in this Sec�on 1.02 and at the �me of the annual mee�ng,
who shall be en�tled to vote at such mee�ng and who shall have complied with the no�ce procedures set forth in this Sec�on
1.02. Clause (iii) in the immediately preceding sentence shall be the exclusive means for a stockholder to submit such business
(other than ma�ers properly brought under Rule 14a-8 under the Securi�es Exchange Act of 1934, as amended (the “Exchange
Act”) and included in the Corpora�on’s no�ce of mee�ng) before an annual mee�ng of stockholders.

For any such business to be properly brought before an annual mee�ng by a stockholder pursuant to this Sec�on 1.02,
no�ce in wri�ng must be delivered or mailed by cer�fied mail to the Secretary and received at the principal offices of the
Corpora�on, not less than 90 days nor more than 120 days prior to the first anniversary of the preceding year’s annual mee�ng;
provided, however, that in the event that the date of the mee�ng is more than 30 days before or more than 60 days a�er such
anniversary date, no�ce by the stockholder must be received not earlier than the 120th day prior to the date of such annual
mee�ng and not later than the close of business on the later of the 90th day prior to the date of such annual mee�ng or, if the
first public announcement of the date of such advanced or delayed annual mee�ng is less than 100 days prior to the date of
such annual mee�ng, the tenth day following the day on which public announcement of the date of the annual mee�ng is first
made. In no event shall any adjournment or postponement of an annual mee�ng or the announcement thereof commence a
new �me period (or extend any �me period) for the giving of a stockholder’s no�ce as described above.

Such stockholder’s no�ce shall set forth as to each ma�er the stockholder proposes to bring before the annual mee�ng
(i) a brief descrip�on of the business to be brought before the annual mee�ng and the reasons for conduc�ng such business at
such mee�ng, and the text of the proposal or business (including the text of any resolu�ons proposed for considera�on and, in
the event that such business includes a proposal to amend the By-Laws of the Corpora�on, the text of the proposed
amendment); (ii) as to the stockholder giving the no�ce and the beneficial owner, if any, on whose behalf the proposal is made,
(A) the name and address, as



they appear on the Corpora�on’s books, of such stockholder and of such beneficial owner, (B) the class or series and number of
shares of the Corpora�on’s stock which are, directly or indirectly, owned beneficially and of record by such stockholder and such
beneficial owner, (C) any op�on, warrant, conver�ble security, stock apprecia�on right, or similar right with an exercise or
conversion privilege or a se�lement payment or mechanism related to any class or series of shares of the Corpora�on or with a
value derived in whole or in part from the value of any class or series of shares of the Corpora�on, whether or not such
instrument or right shall be subject to se�lement in the underlying class or series of capital stock of the Corpora�on or
otherwise (a “Deriva�ve Instrument”) directly or indirectly owned beneficially by such stockholder or beneficial owner and any
other direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares
of the Corpora�on, (D) any proxy, contract, arrangement, understanding, or rela�onship pursuant to which such stockholder or
beneficial owner has a right to vote any shares of any security of the Corpora�on, (E) any short interest of such stockholder or
beneficial owner in any security of the Corpora�on (for purposes of this Sec�on 1.02, a person shall be deemed to have a short
interest in a security if such person directly or indirectly, through any contract, arrangement, understanding, rela�onship or
otherwise, has the opportunity to profit or share in any profit derived from any decrease in the value of the subject security), (F)
any rights to dividends on the shares of the Corpora�on owned beneficially by such stockholder or beneficial owner that are
separated or separable from the underlying shares of the Corpora�on, (G) any propor�onate interest in shares of the
Corpora�on or Deriva�ve Instruments held, directly or indirectly, by a general or limited partnership in which such stockholder
or beneficial owner is a general partner or, directly or indirectly, beneficially owns an interest in a general partner, (H) any
performance-related fees (other than an asset-based fee) that such stockholder or beneficial owner is en�tled to based on any
increase or decrease in the value of shares of the Corpora�on or Deriva�ve Instruments, if any, as of the date of such no�ce,
including without limita�on any such interests held by members of such stockholder’s or beneficial owner’s immediate family
sharing the same household (which informa�on shall be supplemented by such stockholder and beneficial owner not later than
10 days a�er the record date for the mee�ng to disclose such ownership as of the record date), (I) all informa�on that would be
required to be set forth in a Schedule 13D filed pursuant to Rule 13d-1(a) or an amendment pursuant to Rule 13d-2(a) if such a
statement were required to be filed under the Exchange Act and the rules and regula�ons promulgated thereunder by such
stockholder or beneficial owner, if any, and (J) any other informa�on rela�ng to such stockholder and beneficial owner that
would be required to be disclosed in a proxy statement or other filings required to be made in connec�on with solicita�ons of
proxies for, as applicable, the proposal and/or for the elec�on of directors in a contested elec�on pursuant to Sec�on 14 of the
Exchange Act and the rules and regula�ons promulgated thereunder; (iii) any material interest of the stockholder, and of the
beneficial owner, if any, on whose behalf the proposal is made, in such business; (iv) a descrip�on of all agreements,
arrangements and understandings between such stockholder and beneficial owner, if any, and any other person or persons
(including their names) in connec�on with the proposal of such business by the stockholder; (v) a representa�on that the
stockholder is a holder of record of stock of the Corpora�on, en�tled to vote at such mee�ng, and intends to appear in person
or by proxy at the mee�ng to propose such business; and (vi) a representa�on as to whether the stockholder or the beneficial
owner, if any, intends, or is or intends to be part of a group that intends, (A) to deliver a proxy statement and/or form of proxy to
holders of at least the percentage of the Corpora�on’s outstanding capital stock required to approve or adopt the proposal
and/or (B) otherwise to solicit proxies from stockholders in support of such proposal.

For purposes of these By-Laws, “public announcement” shall mean disclosure in a press release reported by the Dow
Jones News Service, Associated Press or comparable news service or in a document publicly filed or furnished by the
Corpora�on with the Securi�es and Exchange Commission pursuant to Sec�on 13, 14 or 15(b) of the Exchange Act, and the
meaning
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of the term “group” shall be within the meaning ascribed to such term under Sec�on 13(d)(3) of the Exchange Act.
Notwithstanding anything in these By-Laws to the contrary, no business shall be conducted at an annual mee�ng except

in accordance with the procedures set forth in this Sec�on 1.02 (other than nomina�ons of directors, which must be made in
compliance with, and shall be exclusively governed by, Sec�on 2.15 of these By-Laws). The Chairman may, if the facts warrant,
determine that the business was not properly brought before the annual mee�ng in accordance with the provisions of this
Sec�on 1.02; and if the Chairman should so determine, the Chairman shall so declare to the annual mee�ng, and any such
business not properly brought before the annual mee�ng shall not be transacted. Notwithstanding the foregoing provisions of
this Sec�on 1.02, a stockholder shall also comply with all applicable requirements of the Exchange Act and the rules and
regula�ons thereunder with respect to the ma�ers set forth in this Sec�on 1.02; provided, however, that any references in
these By-Laws to the Exchange Act or the rules promulgated thereunder are not intended to and shall not limit the applicable
requirements pursuant to this Sec�on 1.02. Nothing in this Sec�on 1.02 shall be deemed to affect any rights of stockholders to
request inclusion of proposals in the Corpora�on’s proxy statement pursuant to Rule 14a-8 under the Exchange Act. The
provisions of this Sec�on 1.02 shall also govern what cons�tutes �mely no�ce for purposes of Rule 14a-4(c) of the Exchange
Act.

Sec�on 1.03. Special Mee�ngs. Special mee�ngs of the stockholders may be called at any �me by the Chairman or by
the Board of Directors. Such special mee�ngs of the stockholders shall be held at such places, within or without the State of
Delaware, as shall be specified in the respec�ve no�ces or waivers of no�ce thereof. At a special mee�ng of stockholders, only
such business shall be conducted as shall have been specified in the Corpora�on’s no�ce of the mee�ng.

Sec�on 1.04. No�ce of Mee�ngs; Waiver. The Secretary or any Assistant Secretary shall cause wri�en no�ce of the
place (or if held by remote communica�ons, the means of remote communica�ons by which stockholders and proxyholders
may be deemed to be present in person and vote at such mee�ng), date and hour of each mee�ng of the stockholders, and, in
the case of a special mee�ng, the purpose or purposes for which such mee�ng is called, to be given personally or by mail or
electronic transmission, not less than ten nor more than sixty days prior to the mee�ng, to each stockholder of record en�tled
to vote at such mee�ng. No no�ce of an adjourned mee�ng need be given except when required under these By-Laws or by
applicable laws. If such no�ce is mailed, it shall be deemed to have been given to a stockholder when deposited in the United
States mail, postage prepaid, directed to the stockholder at his address as it appears on the record of stockholders of the
Corpora�on, or, if he shall have filed with the Secretary of the Corpora�on a wri�en request that no�ces to him be mailed to
some other address, then directed to him at such other address. Such further no�ce shall be given as may be required by law.
No�ce given by electronic transmission shall be deemed given (i) if by facsimile, when directed to a number at which the
stockholder has consented to receive no�ce; (ii) if by electronic mail, when directed to an electronic mail address at which the
stockholder has consented to receive no�ce; (iii) if by pos�ng on an electronic network together with separate no�ce to the
stockholder of such specific pos�ng, upon the later of (A) such pos�ng and (B) the giving of such separate no�ce; and (iv) by any
other form of electronic transmission, when directed to the stockholder. For purposes of these By-Laws, “electronic
transmission” means any form of communica�on, not directly involving the physical transmission of paper, that creates a record
that may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such
a recipient through an automated process.

No no�ce of any mee�ng of stockholders need be given to any stockholder who properly waives no�ce, whether before
or a�er the mee�ng and whether in wri�ng or by
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electronic transmission or otherwise. Neither the business to be transacted at, nor the purpose of, any regular or special
mee�ng of the stockholders need be specified in a waiver of no�ce. The a�endance, whether in person or by proxy, of any
stockholder at a mee�ng of stockholders shall cons�tute a waiver of no�ce of such mee�ng, except when the stockholder
a�ends a mee�ng for the express purpose of objec�ng, at the beginning of the mee�ng, to the transac�on of any business on
the ground that the mee�ng is not lawfully called or convened.

Sec�on 1.05. Quorum. Except as otherwise required by law or by the Cer�ficate of Incorpora�on, the presence in
person or by proxy of the holders of record of a majority of the shares en�tled to vote at a mee�ng of stockholders shall
cons�tute a quorum for the transac�on of business at such mee�ng. The stockholders present at any duly organized mee�ng
may con�nue to transact business un�l adjournment, notwithstanding the withdrawal of sufficient stockholders to otherwise
render the remaining stockholders less than a quorum.

Sec�on 1.06. Vo�ng. If, pursuant to Sec�on 5.05 of these By-Laws, a record date has been fixed, every holder of record
of shares en�tled to vote at a mee�ng of stockholders shall be en�tled to one vote for each share outstanding in his name on
the books of the Corpora�on at the close of business on such record date. If no record date has been fixed, then every holder of
record of shares en�tled to vote at a mee�ng of stockholders shall be en�tled to one vote for each share of stock standing in his
name on the books of the Corpora�on at the close of business on the day next preceding the day on which no�ce of the
mee�ng is given, or, if no�ce is waived, at the close of business on the day next preceding the day on which the mee�ng is held.
Except as otherwise required by law, by these By-Laws or by the Cer�ficate of Incorpora�on, the affirma�ve vote of a majority of
the shares represented in person or by proxy and en�tled to vote and vo�ng thereon at any mee�ng at which a quorum is
present shall be the act of the stockholders.

Sec�on 1.07. Vo�ng by Ballot. No vote of the stockholders need be taken by wri�en ballot or conducted by Inspectors
of Elec�on unless otherwise required by law. Any vote which need not be taken by ballot may be conducted in any manner
approved by the mee�ng. If authorized by the Board of Directors, a wri�en ballot may be submi�ed by electronic transmission,
provided that any such electronic transmission must either set forth or be submi�ed with informa�on from which it can be
determined that the electronic transmission was authorized by the stockholder or proxyholder.

Sec�on 1.08. Adjournment. Whether or not a quorum is present at any mee�ng of the stockholders, the Chairman, or,
in the event of his absence or disability, a presiding officer chosen by a majority of the Board of Directors, or the holders of a
majority of the vo�ng power of the shares of capital stock en�tled to vote thereat, present in person or by proxy, shall have the
power to adjourn any such mee�ng from �me to �me to another �me or place or means of remote communica�ons, without
no�ce other than announcement at the mee�ng of the �me and place, if any, and the means of remote communica�ons, if any,
by which stockholders and proxy holders may be deemed to be present in person and vote at such adjourned mee�ng;
provided, however, that if the adjournment is for more than thirty days, or if a�er the adjournment a new record date for the
adjourned mee�ng is fixed pursuant to Sec�on 5.05 of these By-Laws, a no�ce of the adjourned mee�ng, conforming to the
requirements of Sec�on 1.04 of these By-Laws, shall be given to each stockholder of record en�tled to vote at such mee�ng. At
any adjourned mee�ng at which a quorum is present, any business may be transacted that might have been transacted on the
original date of the mee�ng.

Sec�on 1.09. Proxies. Any stockholder en�tled to vote at any mee�ng of the stockholders may authorize another
person or persons to vote at any such mee�ng for such stockholder by proxy. A stockholder may authorize a valid proxy in any
manner permi�ed by applicable laws, including, without limita�on, by execu�ng a wri�en instrument signed by such
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stockholder, or by causing such stockholder’s signature to be affixed to such wri�ng by any reasonable means including, but not
limited to, by facsimile signature, or by transmi�ng or authorizing an electronic transmission to the person designated as the
holder of the proxy, a proxy solicita�on firm or a like authorized agent. No such proxy shall be voted or acted upon a�er the
expira�on of three years from the date of such proxy, unless such proxy provides for a longer period. Every proxy shall be
revocable at the pleasure of the stockholder execu�ng it, unless such proxy states that it is irrevocable and if, and so long as, it is
coupled with an interest sufficient in law to support an irrevocable power, and except in those other cases where applicable
laws provide that a proxy shall be irrevocable. A stockholder may revoke any proxy which is not irrevocable by a�ending the
mee�ng and vo�ng in person or by filing an instrument in wri�ng revoking the proxy or by filing another duly executed proxy
bearing a later date with the Secretary. Proxies by electronic transmission must either set forth or be submi�ed with
informa�on from which it can be determined that the electronic transmission was authorized by the stockholder. Any copy,
facsimile telecommunica�on or other reliable reproduc�on of a wri�ng or electronic transmission created pursuant to this
sec�on may be subs�tuted or used in lieu of the original wri�ng or electronic transmission for any and all purposes for which
the original wri�ng or electronic transmission could be used, provided that such copy, facsimile telecommunica�on or other
reproduc�on shall be a complete reproduc�on of the en�re original wri�ng or electronic transmission. Any stockholder that
directly or indirectly solicits proxies from other stockholders shall use a proxy card color other than white, which shall be
reserved for exclusive use by the Board of Directors.

Sec�on 1.10. Organiza�on; Procedure. At every mee�ng of stockholders, the presiding officer shall be the Chairman or,
in the event of his absence or disability, a presiding officer chosen by a majority of the Board of Directors. The Secretary, or in
the event of his absence or disability, the Assistant Secretary, if any, or if there be no Assistant Secretary, in the absence of the
Secretary, an appointee of the presiding officer, shall act as Secretary of the mee�ng. The order of business and all other ma�ers
of procedure at every mee�ng of stockholders may be determined by such presiding officer.

Sec�on 1.11. Consent of Stockholders in Lieu of Mee�ng. No ac�on required to be taken or which may be taken at any
annual or special mee�ng of stockholders of the Corpora�on may be taken without a mee�ng; and the power of stockholders to
effect any ac�on by any consent in wri�ng, without a mee�ng, is specifically denied.

Sec�on 1.12. Inspectors of Elec�on; Polls. Before each mee�ng of stockholders, the Chairman, the Chief Execu�ve
Officer, the President or another officer of the Corpora�on designated by resolu�on of the Board of Directors shall appoint one
or more inspectors of elec�on for the mee�ng and may appoint one or more inspectors to replace any inspector unable to act.
If any of the inspectors appointed shall fail to a�end, or refuse or be unable to serve, subs�tutes shall be appointed by the
Chairman, or, in the event of his absence or disability, a presiding officer chosen by a majority of the Board of Directors. Each
inspector, who may be an employee of the Corpora�on, shall have such du�es as are provided by law, and, upon request, shall
take and sign an oath faithfully to execute the du�es of inspector with strict impar�ality and according to the best of such
person’s ability. The Chairman, or, in the event of his absence or disability, a presiding officer chosen by a majority of the Board
of Directors, shall fix and announce at the mee�ng the date and �me of the opening and closing of the polls for each ma�er
upon which the stockholders will vote at the mee�ng.

Sec�on 1.13. Vo�ng Lists. The officer who has charge of the stock ledger of the Corpora�on shall prepare and make, no
later than the tenth day before each mee�ng of stockholders, a complete list of the stockholders en�tled to vote at the mee�ng.
The list shall be arranged in alphabe�cal order, showing the address of each stockholder and the number of shares registered in
the name of each stockholder; provided, that the Corpora�on shall not be
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required to include electronic mail addresses or other electronic contact informa�on for stockholders on such list. Such list shall
be open to the examina�on of any stockholder, for any purpose germane to the mee�ng, during ordinary business hours, for a
period of ten days ending on the day before the mee�ng date either (i) on a reasonably accessible electronic network, provided
that the informa�on required to gain access to such list is provided with the no�ce of the mee�ng or (ii) during ordinary
business hours, at the principal place of business of the Corpora�on. If the Corpora�on determines to make the list available on
an electronic network, the Corpora�on may take reasonable steps to ensure that such informa�on is available only to
stockholders of the Corpora�on. The list shall presump�vely determine the iden�ty of the stockholders en�tled to vote at the
mee�ng and the number of shares that each such stockholder may vote at the mee�ng.

ARTICLE II

BOARD OF DIRECTORS

Sec�on 2.01.    General Powers. Except as may otherwise be provided by law, by the Cer�ficate of Incorpora�on or by
these By-Laws, the property, affairs and business of the Corpora�on shall be managed by or under the direc�on of the Board of
Directors and the Board of Directors may exercise all the powers of the Corpora�on. In addi�on to the powers and authori�es
expressly conferred upon it by these By-Laws, the Board of Directors may exercise all such powers of the Corpora�on and do all
such lawful acts and things as are not by statute or by the Cer�ficate of Incorpora�on or by these By-Laws directed or required
to be exercised or done by the stockholders of the Corpora�on.

Sec�on 2.02.    Number and Term of Office; Vacancies and Newly Created Directorships. The number of members of the
Board of Directors will be fixed from �me to �me by resolu�on adopted by the affirma�ve vote of a majority of the en�re Board
of Directors, but (subject to vacancies) in no event may there be less than three Directors.

Un�l the elec�on of Directors at the 2017 annual mee�ng of stockholders, the Board of Directors shall be divided into
three classes, each consis�ng of one-third of such Directors, as nearly as may be. Except as set forth in the next sentence, each
class of Directors shall be elected to a three-year term and the terms of each class shall be staggered so that only one class of
Directors is elected at each annual mee�ng of the stockholders. At each annual mee�ng of stockholders beginning in 2015, each
successor to the Directors whose terms expire at such annual mee�ng shall be elected for a one-year term expiring at the next
succeeding annual mee�ng of stockholders. Un�l the elec�on of Directors at the 2017 annual mee�ng of stockholders, if the
number of such Directors is changed, by a majority vote of the Board of Directors then in office, an increase or decrease in such
Directors shall be appor�oned among the classes so as to maintain the number of Directors comprising each class as nearly
equal as possible, and any addi�onal Directors of any class shall hold office for a term which shall coincide with the remaining
term of such class. Beginning with the elec�on of Directors at the 2017 annual mee�ng of stockholders, the Board of Directors
shall cease to be classified and each Director shall serve for a one-year term and shall be subject to elec�on at each annual
mee�ng of stockholders. A director shall hold office un�l the annual stockholders’ mee�ng for the year in which his term expires
and un�l his successor shall be elected and shall qualify, subject, however, to prior death, resigna�on, re�rement,
disqualifica�on, or removal from office.

Except as otherwise required by law, any vacancy on the Board of Directors that results from an increase in the number
of Directors shall be filled only by a majority vote of the Board of Directors then in office, provided that a quorum is present, and
any other vacancy occurring
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in the Board of Directors shall be filled by a majority of the Directors then in office, even if less than a quorum, or by a sole
remaining director. Any director elected to fill a vacancy not resul�ng from an increase in the number of Directors shall have the
same remaining term as that of his or her predecessor.

Notwithstanding the foregoing, whenever the holders of any one or more classes or series of stock issued by the
Corpora�on shall have the right, vo�ng separately by class or series, to elect Directors at an annual or special mee�ng of
stockholders, the elec�on, term of office, filling of vacancies and other features of such directorships shall be governed by the
terms of the Cer�ficate of Incorpora�on applicable thereto, and such Directors so elected shall not be divided into classes
pursuant to this Ar�cle VI.

Sec�on 2.03.    Elec�on of Directors. Except as otherwise provided in these By-Laws, the Directors shall be elected at
each annual mee�ng of the stockholders. If the annual mee�ng for the elec�on of Directors is not held on the date designated
therefor, the Directors shall cause the mee�ng to be held as soon therea�er as convenient, subject to adjournment thereof. At
each mee�ng of the stockholders for the elec�on of Directors, provided a quorum is present, the Directors shall be elected by a
plurality of the votes validly cast in such elec�on.

Sec�on 2.04.    Annual and Regular Mee�ngs. The annual mee�ng of the Board of Directors for the purpose of elec�ng
officers and for the transac�ons of such other business as may come before the mee�ng shall be held as soon as possible
following adjournment of the annual mee�ng of the stockholders at the place of such annual mee�ng of the stockholders,
unless otherwise designated by the Board of Directors. No�ce of such annual mee�ng of the Board of Directors need not be
given. The Board of Directors from �me to �me may by resolu�on provide for the holding of regular mee�ngs and fix the place
(which may be within or without the State of Delaware) and the date and hour of such mee�ngs. No�ce of regular mee�ngs
need not be given; provided, however, that if the Board of Directors shall fix or change the �me or place of any regular mee�ng,
no�ce of such ac�on shall be sent by regular mail, electronic mail or other electronic transmission, telegram, telephone,
facsimile or personal delivery, to each Director who shall not have been present at the mee�ng at which such ac�on was taken,
addressed to him at his usual place of business, or shall be delivered to him personally. No�ce of such ac�on need not be given
to any Director who a�ends the first regular mee�ng a�er such ac�on is taken without protes�ng the lack of no�ce to him, prior
to or at the commencement of such mee�ng, or to any Director who submits a signed waiver of no�ce, whether before or a�er
such mee�ng.

Sec�on 2.05.    Special Mee�ngs; No�ce. Special mee�ngs of the Board of Directors shall be held whenever called by the
Chairman or the Chief Execu�ve Officer or, in the event of either such person’s absence or disability, by a majority of the Board
of Directors, at such place (within or without the State of Delaware), date and hour as may be specified in the respec�ve no�ces
or waivers of no�ce of such mee�ngs. Special mee�ngs of the Board of Directors may be called on 48 hours’ no�ce, if no�ce is
given to each Director by regular mail, electronic mail or other electronic transmission, telegram, telephone, facsimile or
personal delivery. No�ce of any special mee�ng need not be given to any Director who a�ends such mee�ng without protes�ng
the lack of no�ce to him, prior to or at the commencement of such mee�ng, or to any Director who submits a waiver of no�ce,
whether before or a�er such mee�ng, and any business may be transacted thereat.

Sec�on 2.06.    Quorum; Vo�ng. At all mee�ngs of the Board of Directors, the presence of a majority of the total
authorized number of Directors shall cons�tute a quorum for the transac�on of business. Except as otherwise required by law,
the vote of a majority of the Directors present at any mee�ng at which a quorum is present shall be the act of the Board of
Directors.



Sec�on 2.07.    Adjournment. A majority of the Directors present, whether or not a quorum is present, may adjourn any
mee�ng of the Board of Directors to another �me or place. No no�ce need be given of any adjourned mee�ng unless the �me
and place of the adjourned mee�ng are not announced at the �me of adjournment, in which case no�ce conforming to the
requirements of Sec�on 2.05 of these By-Laws shall be given to each Director.

Sec�on 2.08.    Ac�on Without a Mee�ng. Any ac�on required or permi�ed to be taken at any mee�ng of the Board of
Directors may be taken without a mee�ng if all members of the Board of Directors consent thereto in wri�ng or by electronic
transmission, and such wri�ng or wri�ngs or electronic transmission or transmissions are filed with the minutes of proceedings
of the Board of Directors.

Sec�on 2.09.    Regula�ons; Manner of Ac�ng. To the extent consistent with applicable laws, the Cer�ficate of
Incorpora�on and these By-Laws, the Board of Directors may adopt such rules and regula�ons for the conduct of mee�ngs of
the Board of Directors and for the management of the property, affairs and business of the Corpora�on as the Board of
Directors may deem appropriate. The Directors shall act only as a Board, and the individual Directors shall have no power as
such.

Sec�on 2.10.    Ac�on by Telephonic Communica�ons. Members of the Board of Directors may par�cipate in a mee�ng
of the Board of Directors by means of conference telephone or similar communica�ons equipment by means of which all
persons par�cipa�ng in the mee�ng can hear each other, and par�cipa�on in a mee�ng pursuant to this provision shall
cons�tute presence in person at such mee�ng.

Sec�on. 2.11.    Resigna�ons. Any Director may resign at any �me by delivering a no�ce of resigna�on in wri�ng or by
electronic transmission to the Chairman, the Chief Execu�ve Officer, the President or the Secretary. Unless otherwise specified
therein, such resigna�on shall take effect upon delivery.

Sec�on 2.12.    Removal of Directors. Un�l the elec�on of Directors at the 2017 annual mee�ng of stockholders, any
Director may be removed at any �me, only for cause, upon the affirma�ve vote of the holders of a majority of the outstanding
shares of stock of the Corpora�on en�tled to vote for the elec�on of such Director, cast at a special mee�ng of stockholders
called for the purpose. Beginning with the elec�on of Directors at the 2017 annual mee�ng of stockholders, any Director may be
removed at any �me, with or without cause, upon the affirma�ve vote of the holders of a majority of the outstanding shares of
stock of the Corpora�on en�tled to vote for the elec�on of such Director, cast at a special mee�ng of stockholders called for the
purpose.

Sec�on 2.13.    Compensa�on. The amount, if any, which each Director shall be en�tled to receive as compensa�on for
his services as such shall be determined from �me to �me by resolu�on of the Board of Directors. Directors also shall be
reimbursed for their expenses of a�ending Board of Directors and commi�ee mee�ngs as determined from �me to �me by
resolu�on of the Board of Directors.

Sec�on 2.14.    Reliance on Accounts and Reports, etc. A Director, or a member of any Commi�ee designated by the
Board of Directors shall, in the performance of his du�es, be fully protected in relying in good faith upon the records of the
Corpora�on and upon informa�on, opinions, reports or statements presented to the Corpora�on by any of the Corpora�on’s
officers or employees, or Commi�ees designated by the Board of Directors, or by any other person as to the ma�ers the
member reasonably believes are within such other person’s professional or expert competence and who has been selected with
reasonable care by or on behalf of the Corpora�on.



Sec�on 2.15.    Nomina�on of Directors. Only persons who are nominated in accordance with the procedures set forth in
these By-Laws shall be eligible for elec�on as Directors. In addi�on to the right of the Board of Directors of the Corpora�on to
make nomina�ons for the elec�on of Directors, nomina�ons for the elec�on of Directors may be made by any person that (i) is a
stockholder of record both at the �me of giving of the no�ce provided for in this Sec�on 2.15 and at the �me of the mee�ng at
which the Board of Directors has determined an elec�on of Directors is to be held, (ii) shall be en�tled to vote for the elec�on of
Directors at the annual mee�ng and (iii) complies with the provisions set forth in this Sec�on 2.15.

To be eligible to be a nominee for elec�on or reelec�on as a director of the Corpora�on, the prospec�ve nominee
(whether nominated by or at the direc�on of the Board of Directors or by a stockholder), or someone ac�ng on such
prospec�ve nominee’s behalf, must deliver (in accordance with any applicable �me periods prescribed for delivery of no�ce
under this Sec�on 2.15) to the Secretary at the principal execu�ve offices of the Corpora�on a wri�en ques�onnaire with
respect to the background and qualifica�on of such person and the background of any other person or en�ty on whose behalf
the nomina�on is being made (which ques�onnaire shall be provided by the Secretary upon wri�en request). Upon request, the
prospec�ve nominee must also provide a wri�en representa�on and agreement, in the form provided by the Secretary upon
wri�en request, that such prospec�ve nominee: (A) is not and will not become a party to (i) any agreement, arrangement or
understanding with, and has not given any commitment or assurance to, any person or en�ty as to how such prospec�ve
nominee, if elected as a director of the Corpora�on, will act or vote on any issue or ques�on (a “Vo�ng Commitment”) that has
not been disclosed to the Corpora�on or (2) any Vo�ng Commitment that could limit or interfere with such prospec�ve
nominee’s ability to comply, if elected as a director of the Corpora�on, with such prospec�ve nominee’s fiduciary du�es under
applicable laws; (B) is not and will not become a party to any agreement, arrangement or understanding with any person or
en�ty other than the Corpora�on with respect to any direct or indirect compensa�on, reimbursement or indemnifica�on in
connec�on with service or ac�on as a director that has not been disclosed therein; and (C) would be in compliance if elected as
a director of the Corpora�on, and will comply with all applicable corporate governance, conflict of interest, confiden�ality and
stock ownership and trading policies and guidelines of the Corpora�on. For purposes of this Sec�on 2.15, a “nominee” shall
include any person being considered to fill a vacancy on the Board of Directors.

Advance wri�en no�ce of a proposed nomina�on by a stockholder shall be received by the Secretary of the Corpora�on
by cer�fied mail no later than (i) with respect to an elec�on to be held at an annual mee�ng, 90 days prior to the anniversary of
the previous year’s annual mee�ng of stockholders, or (ii) with respect to an elec�on to be held at a special mee�ng of
stockholders or at an annual mee�ng that is held more than 70 days prior to the anniversary of the previous year’s annual
mee�ng, the close of business on the tenth day following the date on which no�ce of such mee�ng is first given to the
stockholders. In no event shall any adjournment or postponement of a mee�ng or the announcement thereof commence a new
�me period (or extend any �me period) for the giving of a stockholder’s no�ce as described above. Each such no�ce shall set
forth (i) as to each person whom the stockholder proposes to nominate for elec�on or reelec�on as a Director, (A) all
informa�on rela�ng to such person that would be required to be disclosed in solicita�ons of proxies for elec�on of Directors, or
is otherwise required, in each case pursuant to and in accordance with Regula�on 14A under the Exchange Act (including such
person’s wri�en consent to being named as a nominee in any proxy materials rela�ng to the Corpora�on’s next annual mee�ng
or special mee�ng, as applicable, and to serving as a Director if elected) and (B) a descrip�on of all direct and indirect
compensa�on and other material monetary agreements, arrangements and understandings during the past three years, and
any other material rela�onships, between or among such stockholder and beneficial owner, if any, on whose behalf the
nomina�on is being made, and their respec�ve affiliates and associates, or others ac�ng in concert therewith, on the one hand,



and each proposed nominee, and his or her respec�ve affiliates and associates, or others ac�ng in concert therewith, on the
other hand, including, without limita�on all informa�on that would be required to be disclosed pursuant to Rule 404
promulgated under Regula�on S-K if the stockholder making the nomina�on and any beneficial owner on whose behalf the
nomina�on is made, if any, or any affiliate or associate thereof or person ac�ng in concert therewith, were the “registrant” for
purposes of such rule and the nominee were a director or execu�ve officer of such registrant; (ii) as to the stockholder giving
the no�ce and the beneficial owner on whose behalf the nomina�on is made, (A) the name and address, as they appear on the
Corpora�on’s books, of such stockholder and of such beneficial owner, (B) the class or series and number of shares of the
Corpora�on’s stock which are, directly or indirectly, owned beneficially and of record, by such stockholder and such beneficial
owner, (C) any Deriva�ve Instrument directly or indirectly owned beneficially by such stockholder or beneficial owner and any
other direct or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares
of the Corpora�on, (D) any proxy, contract, arrangement, understanding, or rela�onship pursuant to which such stockholder or
beneficial owner has a right to vote any shares of any security of the Corpora�on, (E) any short interest of such stockholder or
beneficial owner in any security of the Corpora�on (for purposes of this Sec�on 2.15, a person shall be deemed to have a short
interest in a security if such person directly or indirectly, through any contract, arrangement, understanding, rela�onship or
otherwise, has the opportunity to profit or share in any profit derived from any decrease in the value of the subject security), (F)
any rights to dividends on the shares of the Corpora�on owned beneficially by such stockholder or beneficial owner that are
separated or separable from the underlying shares of the Corpora�on, (G) any propor�onate interest in shares of the
Corpora�on or Deriva�ve Instruments held, directly or indirectly, by a general or limited partnership in which such stockholder
or beneficial owner is a general partner or, directly or indirectly, beneficially owns an interest in a general partner, (H) any
performance-related fees (other than an asset-based fee) that such stockholder or beneficial owner is en�tled to based on any
increase or decrease in the value of shares of the Corpora�on or Deriva�ve Instruments, if any, as of the date of such no�ce,
including without limita�on any such interests held by members of such stockholder’s or beneficial owner’s immediate family
sharing the same household (which informa�on shall be supplemented by such stockholder and beneficial owner not later than
ten days a�er the record date for the mee�ng to disclose such ownership as of the record date), (I) all informa�on that would
be required to be set forth in a Schedule 13D filed pursuant to Rule 13d-1(a) or an amendment pursuant to Rule 13d-2(a) if such
a statement were required to be filed under the Exchange Act and the rules and regula�ons promulgated thereunder by such
stockholder or beneficial owner, if any, and (J) any other informa�on rela�ng to such stockholder and beneficial owner that
would be required to be disclosed in a proxy statement or other filings required to be made in connec�on with solicita�ons of
proxies for, as applicable, the proposal and/or for the elec�on of directors in a contested elec�on pursuant to Sec�on 14 of the
Exchange Act and the rules and regula�ons promulgated thereunder; (iii) a representa�on that the stockholder is a holder of
record of stock of the Corpora�on en�tled to vote at such mee�ng and intends to appear in person or by proxy at the mee�ng
to propose such nomina�on; and (iv) a representa�on that the stockholder or the beneficial owner, if any, intends, or is or
intends to be part of a group that intends to solicit the holders of at least 67% of the Corpora�on’s outstanding capital stock in
support of director nominees other than the Corpora�on’s nominees in accordance with Rule 14a-9. In addi�on, the
stockholder making such nomina�on shall comply in all respects with all applicable requirements under the Cer�ficate of
Incorpora�on, By-Laws, and state and federal laws, including, without limita�on, the requirements of Sec�on 14 of the
Exchange Act and Rule 14a-19 thereunder (as such rule and regula�ons may be amended from �me to �me and including any
SEC Staff interpreta�ons rela�ng thereto) and promptly provide any other informa�on reasonably requested by the Corpora�on,
including, without limita�on, informa�on to determine the eligibility of such proposed nominee to serve as an independent
Director of the Corpora�on or that could be



material to a reasonable stockholder’s understanding of the independence, or lack thereof, of such nominee.

The Board of Directors or an execu�ve officer designated thereby shall determine in its reasonable discre�on whether
the prospec�ve nominee and the stockholder making such nomina�on has each sa�sfied the requirements of this Sec�on 2.15.

A stockholder that makes a nomina�on pursuant to this Sec�on 2.15 shall promptly (i) no�fy the Corpora�on in the
event it no longer intends to solicit proxies in support of Director nominees other than the Corpora�on’s Director nominees in
accordance with Rule 14a-19 or (ii) cer�fy to the Corpora�on in wri�ng that it has complied with the requirements of this
Sec�on 2.15, including, without limita�on, the requirements of Rule 14a-9 promulgated under the Exchange Act and deliver no
later than five business days prior to the annual mee�ng or special mee�ng, as applicable, reasonable evidence that it has
complied with such requirements.

Notwithstanding anything to the contrary contained in these By-Laws, unless otherwise required by law, if any
stockholder (i) provides no�ce pursuant to Rule 14a-19 promulgated under the Exchange Act and (ii) subsequently (A) no�fies
the Corpora�on that such stockholder no longer intends to solicit proxies in support of Director nominees other than the
Corpora�on’s Director nominees in accordance with Rule 14a-19, (B) fails to comply with the requirements of this Sec�on 2.15
or (C) fails to provide reasonable evidence sufficient to sa�sfy the Corpora�on that such requirements have been met, such
stockholder’s nomina�on(s) shall be deemed null and void and the Corpora�on shall disregard any proxies or votes solicited or
received by the Corpora�on for any nominee proposed by such stockholder.

ARTICLE III

EXECUTIVE COMMITTEE AND OTHER COMMITTEES

Sec�on 3.01.    How Cons�tuted. The Board of Directors may, by resolu�on adopted by a majority of the whole Board,
designate one or more Commi�ees, including an Execu�ve Commi�ee, each such Commi�ee to consist of such number of
Directors as from �me to �me may be fixed by the Board of Directors. The Board of Directors may designate one or more
Directors as alternate members of any such Commi�ee, who may replace any absent or disqualified member or members at any
mee�ng of such Commi�ee. Therea�er, members (and alternate members, if any) of each such Commi�ee may be designated
at the annual mee�ng of the Board of Directors. Any such Commi�ee may be abolished or re-designated from �me to �me by
the Board of Directors, subject to applicable laws. Each member (and each alternate member) of any such Commi�ee (whether
designated at an annual mee�ng of the Board of Directors or to fill a vacancy or otherwise) shall hold office un�l his successor
shall have been designated or un�l he shall cease to be a Director, or un�l his earlier death, resigna�on or removal.

Sec�on 3.02.    Powers. During the intervals between the mee�ngs of the Board of Directors, the Execu�ve Commi�ee,
except as otherwise provided in this Sec�on 3.02, shall have and may exercise all the powers and authority of the Board of
Directors in the management of the property, affairs and business of the Corpora�on. Each such other Commi�ee, except as
otherwise provided in this Sec�on 3.02, shall have and may exercise such powers of the Board of Directors as may be provided
by resolu�on or resolu�ons of the Board of Directors, subject to applicable provisions of the General Corpora�on Law of the
State of Delaware. The Execu�ve Commi�ee shall have, and any such other Commi�ee may be granted by the Board of
Directors, power to authorize the seal of the Corpora�on to be affixed to any or



all papers which may require it. Notwithstanding anything contained in this Sec�on 3.02, no Commi�ee shall have any power or
authority prohibited from being vested in such a commi�ee by applicable laws.

Sec�on 3.03.    Proceedings. Each such Commi�ee may fix its own rules of procedure and may meet at such place (within
or without the State of Delaware), at such �me and upon such no�ce, if any, as it shall determine from �me to �me. Each such
Commi�ee shall keep minutes of its proceedings and shall report such proceedings to the Board of Directors at the mee�ng of
the Board of Directors next following any such proceedings.

Sec�on 3.04.    Quorum and Manner of Ac�ng. Except as may be otherwise provided in the resolu�on crea�ng such
Commi�ee, at all mee�ngs of any Commi�ee the presence of members (or alternate members) cons�tu�ng a majority of the
total authorized membership of such Commi�ee shall cons�tute a quorum for the transac�on of business. The act of the
majority of the members present at any mee�ng at which a quorum is present shall be the act of such Commi�ee. In the event
that any member or members of a Commi�ee is or are in any way interested in or connected with any other party to a contract
or transac�on being approved at such mee�ng, or are themselves par�es to such contract or transac�on, the act of a majority
of the members present who are not so interested or connected, or are not such par�es, shall be the act of the Commi�ee. Any
ac�on required or permi�ed to be taken at any mee�ng of any such Commi�ee may be taken without a mee�ng, if all members
of such Commi�ee shall consent to such ac�on in wri�ng or by electronic transmission and such wri�ng or wri�ngs or electronic
transmission or transmissions are filed with the minutes of the proceedings of the Commi�ee. The members of any such
Commi�ee shall act only as a Commi�ee, and the individual members of such Commi�ee shall have no power as such.

Sec�on 3.05.    Ac�on by Telephonic Communica�ons. Members of any Commi�ee designated by the Board of Directors
may par�cipate in a mee�ng of such Commi�ee by means of conference telephone or similar communica�ons equipment by
means of which all persons par�cipa�ng in the mee�ng can hear each other, and par�cipa�on in a mee�ng pursuant to this
provision shall cons�tute presence in person at such mee�ng.

Sec�on 3.06.    Absent or Disqualified Members. In the absence or disqualifica�on of a member of any Commi�ee, the
member or members thereof present at any mee�ng and not disqualified from vo�ng, whether or not he or they cons�tute a
quorum, may unanimously appoint another member of the Board of Directors to act at the mee�ng in the place of any such
absent or disqualified member.

Sec�on 3.07.    Resigna�ons. Any member (and any alternate member) of any Commi�ee may resign at any �me by
delivering a no�ce of resigna�on in wri�ng or by electronic transmission, signed by such member, to the Chairman, the Chief
Execu�ve Officer or the President. Unless otherwise specified therein, such resigna�on shall take effect upon delivery.

Sec�on 3.08.    Removal. Any member (and any alternate member) of any Commi�ee may be removed at any �me,
either for or without cause, by resolu�on adopted by a majority of the whole Board of Directors.

Sec�on 3.09.    Vacancies. If any vacancy shall occur in any Commi�ee, by reason of disqualifica�on, death, resigna�on,
removal or otherwise, the remaining members (and any alternate members) shall con�nue to act, and any such vacancy may be
filled by the Board of Directors.



ARTICLE IV

OFFICERS

Sec�on 4.01.    Number. The officers of the Corpora�on shall be chosen by the Board of Directors and shall include a
Chairman of the Board of Directors, a Chief Execu�ve Officer, a President, one or more Vice Presidents, a Secretary, a Treasurer
and such other officers as may be elected in accordance with Sec�on 4.12 of these By-Laws. Any number of offices may be held
by the same person. Except for the Chairman of the Board who shall be a member of the Board of Directors, no officer need be
a Director of the Corpora�on.

Sec�on 4.02.    Elec�on. Unless otherwise determined by the Board of Directors, the officers of the Corpora�on shall be
elected by the Board of Directors at the annual mee�ng of the Board of Directors, and shall be elected to hold office un�l the
next succeeding annual mee�ng of the Board of Directors. Each officer shall hold office un�l his successor has been elected and
qualified, or un�l his earlier death, resigna�on or removal.

Sec�on 4.03.    Salaries and Other Compensa�on. The salaries and other compensa�on of all officers of the Corpora�on
iden�fied in Sec�on 4.01 of these By-Laws shall be fixed by the Board of Directors or a Commi�ee designated by the Board of
Directors; provided, however, that the salaries and other compensa�on of any addi�onal officers appointed pursuant to Sec�on
4.12 of these By-Laws also may be fixed by the Chief Execu�ve Officer or the President.

Sec�on 4.04.    Removal and Resigna�on; Vacancies. Any officer may be removed for or without cause at any �me by the
Board of Directors. Any officer may resign at any �me by delivering a wri�en no�ce of resigna�on, signed by such officer, to the
Board of Directors, the Chief Execu�ve Officer or the President. Unless otherwise specified therein, such resigna�on shall take
effect upon delivery. Any vacancy occurring in any office of the Corpora�on by death, resigna�on, removal or otherwise, shall be
filled by the Board of Directors.

Sec�on 4.05.    Authority and Du�es of Officers. The officers of the Corpora�on shall have such authority and shall
exercise such powers and perform such du�es as may be specified in these By-Laws, except that in any event each officer shall
exercise such powers and perform such du�es as may be required by law.

Sec�on 4.06.    The Chairman. The Chairman, or, in the event of his absence or disability, a presiding officer chosen by a
majority of the Board of Directors, shall preside at all mee�ngs of the stockholders and of the Board of Directors and shall
perform such other du�es as may from �me to �me be assigned to him by the Board of Directors.

Sec�on 4.07.    The Chief Execu�ve Officer. The Chief Execu�ve Officer of the Corpora�on shall have general control and
supervision of the policies and opera�ons of the Corpora�on subject, however, to the control of the Board of Directors. He shall
manage and administer the Corpora�on’s business and affairs and shall also perform all du�es and exercise all powers usually
pertaining to the office of a chief execu�ve officer of a corpora�on. He shall have the authority to sign, in the name and on
behalf of the Corpora�on, checks, orders, contracts, leases, notes, dra�s and other documents and instruments in connec�on
with the business of the Corpora�on, and together with the Secretary or an Assistant Secretary, conveyances of real estate and
other documents and instruments to which the seal of the Corpora�on is affixed. He shall have the authority to cause the
employment or appointment of such employees and agents of the Corpora�on as the conduct of the business of the
Corpora�on may require, to fix their compensa�on, and to remove or suspend any employee or agent elected or appointed by
the Chief Execu�ve Officer, the President or the Board of



Directors. The Chief Execu�ve Officer shall perform such other du�es and have such other powers as the Board of Directors or
the Chairman may from �me to �me prescribe and may delegate any such powers or du�es to other officers of the Corpora�on
in his discre�on.

Sec�on 4.08.    The President. The President shall perform such du�es and exercise such powers as may be assigned or
delegated to him from �me to �me by the Board of Directors or the Chief Execu�ve Officer. In the event of the absence or
disability of the Chief Execu�ve Officer, the du�es of the Chief Execu�ve Officer shall be performed and his powers may be
exercised by the President as shall be designated by the Chief Execu�ve Officer, or failing such designa�on, such du�es shall be
performed and such powers may be exercised by the President; subject in any case to review and superseding ac�on by the
Board of Directors.

Sec�on 4.09.    The Vice Presidents. Each Vice President shall perform such du�es and exercise such powers as may be
assigned or delegated to him from �me to �me by the Board of Directors, the Chief Execu�ve Officer or the President. In the
event of the absence or disability of the Chief Execu�ve Officer and/or the President, the du�es of the Chief Execu�ve Officer
and/or President, as the case may be, shall be performed and his powers may be exercised by such Vice President as shall be
designated by the Chief Execu�ve Officer or the President, or failing such designa�on, such du�es shall be performed and such
powers may be exercised by each Vice President in the order of their earliest elec�on to that office; subject in any case to
review and superseding ac�on by the Board of Directors, the Chief Execu�ve Officer or the President.

In the case of a Vice President who is designated as the Chief Financial Officer, he shall perform such du�es and exercise
such powers as may be assigned to him from �me to �me by the Board of Directors, the Chief Execu�ve Officer or the President,
including without limita�on, the power and duty to render to the Board of Directors, the Chief Execu�ve Officer or the
President, whenever requested, a statement of the financial condi�on of the Corpora�on, and to render a full financial report at
the annual mee�ng of the stockholders, if called upon to do so, and to require from all officers or agents of the Corpora�on
reports or statements giving such informa�on as he may desire with respect to any and all financial transac�ons of the
Corpora�on.

Sec�on 4.10.    The Secretary. The Secretary shall have the following powers and du�es:

(a) He shall keep or cause to be kept a record of all the proceedings of the mee�ngs of the stockholders and of the
Board of Directors in books provided for that purpose.

(b) He shall cause all no�ces to be duly given in accordance with the provisions of these By-Laws and as required by
law.

(c) Whenever any Commi�ee shall be appointed pursuant to a resolu�on of the Board of Directors, he shall furnish a
copy of such resolu�on to the members of such Commi�ee.

(d) He shall be the custodian of the records and of the seal of the Corpora�on and cause such seal (or a facsimile
thereof) to be affixed to all cer�ficates represen�ng shares of the Corpora�on prior to the issuance thereof and to all
instruments the execu�on of which on behalf of the Corpora�on under its seal shall have been duly authorized in accordance
with these By-Laws, and when so affixed he may a�est the same.

(e) He shall properly maintain and file all books, reports, statements, cer�ficates and all other documents and
records required by law, the Cer�ficate of Incorpora�on or these By-Laws.



(f) He shall have charge of the stock books and ledgers of the Corpora�on and shall cause the stock and transfer
books to be kept in such manner as to show at any �me the number of shares of stock of the Corpora�on of each class issued
and outstanding, the names (alphabe�cally arranged) and the addresses of the holders of record of such shares, the number of
shares held by each holder and the date as of which each became such holder of record.

(g) He shall sign (unless the Treasurer, an Assistant Treasurer or Assistant Secretary shall have signed) cer�ficates
represen�ng shares of the Corpora�on the issuance of which shall have been authorized by the Board of Directors.

(h) He shall perform, in general, all du�es incident to the office of secretary and such other du�es as may be
specified in these By-Laws or as may be assigned to him from �me to �me by the Board of Directors, the Chief Execu�ve Officer
or the President.

Sec�on 4.11.    The Treasurer. The Treasurer shall have the following powers and du�es:

(a) He shall have charge and supervision over and be responsible for the moneys, securi�es, receipts and
disbursements of the Corpora�on, and shall keep or cause to be kept full and accurate records of all receipts of the Corpora�on.

(b) He shall cause the moneys and other valuable effects of the Corpora�on to be deposited in the name and to the
credit of the Corpora�on in such banks or trust companies or with such bankers or other depositaries as shall be selected in
accordance with Sec�on 8.05 of these By-Laws.

(c) He shall cause the moneys of the Corpora�on to be disbursed by checks or dra�s (signed as provided in Sec�on
8.06 of these By-Laws) upon the authorized depositaries of the Corpora�on and cause to be taken and preserved proper
vouchers for all moneys disbursed.

(d) He may sign (unless an Assistant Treasurer or the Secretary or an Assistant Secretary shall have signed)
cer�ficates represen�ng stock of the Corpora�on the issuance of which shall have been authorized by the Board of Directors.

(e) He shall perform, in general, all du�es incident to the office of treasurer and such other du�es as may be
specified in these By-Laws or as may be assigned to him from �me to �me by the Board of Directors, the Chief Execu�ve Officer
or the President.

Sec�on 4.12.    Addi�onal Officers. The Board of Directors may appoint such other officers and agents as it may deem
appropriate (including, without limita�on, Assistant Secretaries and Assistant Treasurers), and such other officers and agents
shall hold their offices for such terms and shall exercise such powers and perform such du�es as may be determined from �me
to �me by the Board of Directors, the Chief Execu�ve Officer or the President. The Board of Directors from �me to �me may
delegate to any officer or agent the power to appoint subordinate officers or agents and to prescribe their respec�ve rights,
terms of office, authori�es and du�es. Any such officer or agent may remove any such subordinate officer or agent appointed by
him, for or without cause. Any Assistant Treasurer, any Assistant General Counsel, and any Assistant Secretary, and any other
such assistant to any officer, shall perform such du�es as are, from �me to �me, delegated to him by the officer to whom he is
an assistant, by the Board of Directors, the Chief Execu�ve Officer or the President. At the request of the Board of Directors, the
Chairman, the Chief Execu�ve Officer or the President, an officer of the Corpora�on may temporarily perform the du�es of
Assistant Secretary or Assistant Treasurer, and when so ac�ng shall have the powers of and be subject to the restric�ons
imposed upon that officer.



ARTICLE V
 

CAPITAL STOCK

Sec�on 5.01.    Cer�ficates of Stock. The shares of the Corpora�on shall be represented by cer�ficates, provided that the
Board of Directors may provide by resolu�on or resolu�ons that some or all of any or all classes or series of the stock of the
Corpora�on shall be uncer�ficated shares evidenced by registra�on in book-entry accounts. Any such resolu�on shall not apply
to shares represented by a cer�ficate un�l each cer�ficate is surrendered to the Corpora�on. Notwithstanding the adop�on of
such a resolu�on by the Board of Directors, every holder of stock in the Corpora�on represented by cer�ficates and upon
request every holder of uncer�ficated shares shall be en�tled to have a cer�ficate signed by, or in the name of the corpora�on,
by the Chief Execu�ve Officer, the President or a Vice President, and by the Treasurer or an Assistant Treasurer, or the Secretary
or an Assistant Secretary, represen�ng the number of shares registered in cer�ficate form. Such cer�ficate shall be in such form
as the Board of Directors may determine, to the extent consistent with applicable laws, the Cer�ficate of Incorpora�on and
these By-Laws.

Sec�on 5.02.    Signatures; Facsimile. All of such signatures on the cer�ficate may be a facsimile, engraved or printed, to
the extent permi�ed by law. In case any officer, transfer agent or registrar who has signed, or whose facsimile signature has
been placed upon a cer�ficate shall have ceased to be such officer, transfer agent or registrar before such cer�ficate is issued, it
may be issued by the Corpora�on with the same effect as if he were such officer, transfer agent or registrar at the date of issue.

Sec�on 5.03.    Lost, Stolen or Destroyed Cer�ficates. The Board of Directors may direct that a new cer�ficate be issued
or an appropriate book-entry be recorded in place of any cer�ficate therefore issued by the Corpora�on alleged to have been
lost, stolen or destroyed, upon delivery to the Board of Directors of an affidavit of the owner or owners of such cer�ficate,
se�ng forth such allega�on. The Board of Directors may require the owner of such lost, stolen or destroyed cer�ficate, or his
legal representa�ve, to give the Corpora�on a bond sufficient to indemnify it against any claim that may be made against it on
account of the alleged loss, the� or destruc�on of any such cer�ficate or the issuance of any such new cer�ficate or the
recording of any such appropriate book-entry.

Sec�on 5.04.    Transfer of Stock. Upon surrender to the Corpora�on or the transfer agent of the Corpora�on of a
cer�ficate for shares, duly endorsed or accompanied by appropriate evidence of succession, assignment or authority to transfer,
the Corpora�on shall issue a new cer�ficate to the person en�tled thereto or record the succession, assignment or transfer by
appropriate book-entry procedures, cancel the old cer�ficate and record the transac�on upon its books. Within a reasonable
�me a�er the transfer of uncer�ficated stock, the Corpora�on shall send to the registered owner thereof a wri�en no�ce
containing the informa�on required to be set forth or stated on cer�ficates pursuant to applicable laws. Subject to the
provisions of the Cer�ficate of Incorpora�on and these By-Laws, the Board of Directors may prescribe such addi�onal rules and
regula�ons as it may deem appropriate rela�ng to the issue, transfer and registra�on of shares of the Corpora�on.

Sec�on 5.05.    Record Date. In order to determine the stockholders en�tled to no�ce of or to vote at any mee�ng of
stockholders or any adjournment thereof, the Board of Directors may fix, in advance, a record date, which record date shall not
precede the date on which the



resolu�on fixing the record date is adopted by the Board of Directors, and which shall not be more than sixty nor less than ten
days before the date of such mee�ng. A determina�on of stockholders of record en�tled to no�ce of or to vote at a mee�ng of
stockholders shall apply to any adjournment of the mee�ng, provided, however, that the Board of Directors may fix a new
record date for the adjourned mee�ng.

In order that the Corpora�on may determine the stockholders en�tled to receive payment of any dividend or other
distribu�on or allotment of any rights of the stockholders en�tled to exercise any rights in respect of any change, conversion or
exchange of stock, or for the purpose of any other lawful ac�on, the Board of Directors may fix a record date, which record date
shall not precede the date upon which the resolu�on fixing the record date is adopted, and which record date shall be not more
than sixty days prior to such ac�on. If no record date is fixed, the record date for determining stockholders for any such purpose
shall be at the close of business on the day on which the Board of Directors adopts the resolu�on rela�ng thereto.

Sec�on 5.06.    Registered Stockholders. Prior to due surrender of shares, whether or not cer�ficated, for registra�on of
transfer, the Corpora�on may treat the registered owner thereof as the person exclusively en�tled to receive dividends and
other distribu�ons, to vote, to receive no�ce and otherwise to exercise all the rights and powers of the owner of the shares
represented by such cer�ficate, and the Corpora�on shall not be bound to recognize any equitable or legal claim to or interest
in such shares on the part of any other person, whether or not the Corpora�on shall have no�ce of such claim or interests.
Whenever any transfer of shares shall be made for collateral security, and not absolutely, it shall be so expressed in the entry of
the transfer if, when the cer�ficates are presented to the Corpora�on for transfer or uncer�ficated shares are requested to be
transferred, both the transferor and transferee request the Corpora�on to do so.

Sec�on 5.07.    Transfer Agent and Registrar. The Board of Directors may appoint one or more transfer agents and one or
more registrars, and may require all cer�ficates represen�ng shares to bear the signature of any such transfer agents or
registrars.

ARTICLE VI

INDEMNIFICATION

Sec�on 6.01.    Nature of Indemnity. The Corpora�on shall indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed ac�on, suit or proceeding, whether civil, criminal, administra�ve
or inves�ga�ve, by reason of the fact that he is or was or has agreed to become a director or officer of the Corpora�on, or is or
was serving or has agreed to serve at the request of the Corpora�on as a director or officer, of another corpora�on, partnership,
joint venture, trust or other enterprise, or by reason of any ac�on alleged to have been taken or omi�ed in such capacity, and
may indemnify any person who was or is a party or is threatened to be made a party to such an ac�on, suit or proceeding by
reason of the fact that he is or was or has agreed to become an employee or agent of the Corpora�on, or is or was serving or
has agreed to serve at the request of the Corpora�on as an employee or agent of another corpora�on, partnership, joint
venture, trust or other enterprise, against expenses (including a�orneys’ fees), judgments, fines and amounts paid in se�lement
actually and reasonably incurred by him or on his behalf in connec�on with such ac�on, suit or proceeding and any appeal
therefrom, if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
Corpora�on, and, with respect to any criminal ac�on or proceeding had no reasonable cause to believe his conduct was
unlawful; except that in the case of an ac�on or suit by or in the right of the Corpora�on to procure a



judgment in its favor (1) such indemnifica�on shall be limited to expenses (including a�orneys’ fees) actually and reasonably
incurred by such person in the defense or se�lement of such ac�on or suit, and (2) no indemnifica�on shall be made in respect
of any claim, issue or ma�er as to which such person shall have been adjudged to be liable to the Corpora�on unless and only to
the extent that the Delaware Court of Chancery or the court in which such ac�on or suit was brought shall determine upon
applica�on that, despite the adjudica�on of liability but in view of all the circumstances of the case, such person is fairly and
reasonably en�tled to indemnity for such expenses which the Delaware Court of Chancery or such other court shall deem
proper.

The termina�on of any ac�on, suit or proceeding by judgment, order, se�lement, convic�on, or upon a plea of nolo
contendere or its equivalent, shall not, of itself, create a presump�on that the person did not act in good faith and in a manner
which he reasonably believed to be in or not opposed to the best interests of the Corpora�on, and, with respect to any criminal
ac�on or proceeding, had reasonable cause to believe that his conduct was unlawful.

Sec�on 6.02.    Successful Defense. To the extent that a director, officer, employee or agent of the Corpora�on has been
successful on the merits or otherwise in defense of any ac�on, suit or proceeding referred to in Sec�on 6.01 of these By-Laws or
in defense of any claim, issue or ma�er therein, he shall be indemnified against expenses (including a�orneys’ fees) actually and
reasonably incurred by him in connec�on therewith.

Sec�on 6.03.    Determina�on That Indemnifica�on Is Proper. Any indemnifica�on of a director or officer of the
Corpora�on under Sec�on 6.01 of these By-Laws (unless ordered by a court) shall be made by the Corpora�on unless a
determina�on is made that indemnifica�on of the director or officer is not proper in the circumstances because he has not met
the applicable standard of conduct set forth in Sec�on 6.01 of these By-Laws. Any indemnifica�on of an employee or agent of
the Corpora�on under Sec�on 6.01 of these By-Laws (unless ordered by a court) may be made by the Corpora�on upon a
determina�on that indemnifica�on of the employee or agent is proper in the circumstances because he has met the applicable
standard of conduct set forth in Sec�on 6.01 of these By-Laws. Any such determina�on shall be made (1) by the Board of
Directors by a majority vote of a quorum consis�ng of Directors who were not par�es to such ac�on, suit or proceeding, or (2) if
such a quorum is not obtainable, or, even if obtainable, a quorum of disinterested Directors so directs, by independent legal
counsel in a wri�en opinion, or (3) by the stockholders.

Sec�on 6.04.    Advance Payment of Expenses. Expenses (including a�orneys’ fees) incurred by a director or officer in
defending any civil, criminal, administra�ve or inves�ga�ve ac�on, suit or proceeding shall be paid by the Corpora�on in
advance of the final disposi�on of such ac�on, suit or proceeding upon receipt of an undertaking by or on behalf of the director
or officer to repay such amount if it shall ul�mately be determined that he is not en�tled to be indemnified by the Corpora�on
as authorized in this Ar�cle. Such expenses (including a�orneys’ fees) incurred by other employees and agents may be so paid
upon such terms and condi�ons, if any, as the Board of Directors deems appropriate. The Board of Directors may authorize the
Corpora�on’s counsel to represent such director, officer, employee or agent in any ac�on, suit or proceeding, whether or not
the Corpora�on is a party to such ac�on, suit or proceeding.

Sec�on 6.05.    Procedure for Indemnifica�on of Directors and Officers. Any indemnifica�on of a director or officer of the
Corpora�on under Sec�ons 6.01 and 6.02 of these By-Laws, or advance of costs, charges and expenses to a director or officer
under Sec�on 6.04 of these By-Laws, shall be made promptly, and in any event within 30 days, upon the wri�en request of the
director or officer. If a determina�on by the Corpora�on that the director or



officer is en�tled to indemnifica�on pursuant to this Ar�cle VI is required, and the Corpora�on fails to respond within 60 days to
a wri�en request for indemnity, the Corpora�on shall be deemed to have approved such request. If the Corpora�on denies a
wri�en request for indemnity or advancement of expenses, in whole or in part, or if payment in full pursuant to such request is
not made within 30 days, the right to indemnifica�on or advances as granted by this Ar�cle VI shall be enforceable by the
director or officer in any court of competent jurisdic�on. Such person’s costs and expenses incurred in connec�on with
successfully establishing his right to indemnifica�on, in whole or in part, in any such ac�on shall also be indemnified by the
Corpora�on. It shall be a defense to any such ac�on (other than an ac�on brought to enforce a claim for the advance of costs,
charges and expenses under Sec�on 6.04 of these By-Laws where the required undertaking, if any, has been received by the
Corpora�on) that the claimant has not met the standard of conduct set forth in Sec�on 6.01 of these By-Laws, but the burden of
proving such defense shall be on the Corpora�on. Neither the failure of the Corpora�on (including its Board of Directors, its
independent legal counsel, and its stockholders) to have made a determina�on prior to the commencement of such ac�on that
indemnifica�on of the claimant is proper in the circumstances because he has met the applicable standard of conduct set forth
in Sec�on 6.01 of these By-Laws, nor the fact that there has been an actual determina�on by the Corpora�on (including its
Board of Directors, its independent legal counsel, and its stockholders) that the claimant has not met such applicable standard
of conduct, shall be a defense to the ac�on or create a presump�on that the claimant has not met the applicable standard of
conduct.

Sec�on 6.06.    Survival; Preserva�on of Other Rights. The foregoing indemnifica�on provisions shall be deemed to be a
contract between the Corpora�on and each director, officer, employee and agent who serves in any such capacity at any �me
while these provisions as well as the relevant provisions of the Delaware General Corpora�on Law are in effect and any repeal or
modifica�on thereof shall not affect any right or obliga�on then exis�ng with respect to any state of facts then or previously
exis�ng or any ac�on, suit or proceeding previously or therea�er brought or threatened based in whole or in part upon any such
state of facts. Such a “contract right” may not be modified retroac�vely without the consent of such director, officer, employee
or agent.

The indemnifica�on provided by this Ar�cle VI shall not be deemed exclusive of any other rights to which those
indemnified may be en�tled under any by-law, agreement, vote of stockholders or disinterested Directors or otherwise, both as
to ac�on in his official capacity and as to ac�on in another capacity while holding such office, and shall con�nue as to a person
who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Sec�on 6.07.    Insurance. The Corpora�on shall purchase and maintain insurance on behalf of any person who is or was
or has agreed to become a director or officer of the Corpora�on, or is or was serving at the request of the Corpora�on as a
director or officer of another corpora�on, partnership, joint venture, trust or other enterprise against any liability asserted
against him and incurred by him or on his behalf in any such capacity, or arising out of his status as such, whether or not the
Corpora�on would have the power to indemnify him against such liability under the provisions of this Ar�cle VI, provided that
such insurance is available on acceptable terms, which determina�on shall be made by a vote of a majority of the en�re Board
of Directors.

Sec�on 6.08.    Severability. If this Ar�cle or any por�on hereof shall be invalidated on any ground by any court of
competent jurisdic�on, then the Corpora�on shall nevertheless indemnify each director or officer and may indemnify each
employee or agent of the Corpora�on as to costs, charges and expenses (including a�orneys’ fees), judgments, fines and
amounts paid in se�lement with respect to any ac�on, suit or proceeding, whether civil,



criminal, administra�ve or inves�ga�ve, including an ac�on by or in the right of the Corpora�on, to the fullest extent permi�ed
by any applicable por�on of this Ar�cle VI that shall not have been invalidated and to the fullest extent permi�ed by applicable
laws.

ARTICLE VII

OFFICES

Sec�on 7.01.    Registered Office. The registered office of the Corpora�on in the State of Delaware shall be located at
Corpora�on Trust Center, 1209 Orange Street in the City of Wilmington, County of New Castle.

Sec�on 7.02.    Other Offices. The Corpora�on may maintain offices or places of business at such other loca�ons within
or without the State of Delaware as the Board of Directors may from �me to �me determine or as the business of the
Corpora�on may require.

ARTICLE VIII
 

GENERAL PROVISIONS

Sec�on 8.01.    Dividends. Subject to any applicable provisions of law and the Cer�ficate of Incorpora�on, dividends
upon the shares of the Corpora�on may be declared by the Board of Directors at any regular or special mee�ng of the Board of
Directors and any such dividend may be paid in cash, property, or shares of the Corpora�on’s capital stock.

A member of the Board of Directors, or a member of any Commi�ee designated by the Board of Directors shall be fully
protected in relying in good faith upon the records of the Corpora�on and upon such informa�on, opinions, reports or
statements presented to the Corpora�on by any of its officers or employees, or Commi�ees of the Board of Directors, or by any
other person as to ma�ers the Director reasonably believes are within such other person’s professional or expert competence
and who has been selected with reasonable care by or on behalf of the Corpora�on, as to the value and amount of the assets,
liabili�es and/or net profits of the Corpora�on, or any other facts per�nent to the existence and amount of surplus or other
funds from which dividends might properly be declared and paid.

Sec�on 8.02.    Reserves. There may be set aside out of any funds of the Corpora�on available for dividends such sum or
sums as the Board of Directors from �me to �me, in its absolute discre�on, thinks proper as a reserve or reserves to meet
con�ngencies, or for equalizing dividends, or for repairing or maintaining any property of the Corpora�on or for such other
purpose as the Board of Directors shall think conducive to the interest of the Corpora�on, and the Board of Directors may
similarly modify or abolish any such reserve.

Sec�on 8.03.    Execu�on of Instruments. The Chief Execu�ve Officer, the President, any Vice President, the Secretary or
the Treasurer may enter into any contract or execute and deliver any instrument in the name and on behalf of the Corpora�on.
The Board of Directors, the Chief Execu�ve Officer or the President may authorize any other officer or agent to enter into any
contract or execute and deliver any instrument in the name and on behalf of the Corpora�on. Any such authoriza�on may be
general or limited to specific contracts or instruments.

Sec�on 8.04.    Corporate Indebtedness. No loan shall be contracted on behalf of the Corpora�on, and no evidence of
indebtedness shall be issued in its name, unless authorized by



the Board of Directors, the Chief Execu�ve Officer or the President. Such authoriza�on may be general or confined to specific
instances. Loans so authorized may be effected at any �me for the Corpora�on from any bank, trust company or other
ins�tu�on, or from any firm, corpora�on or individual. All bonds, debentures, notes and other obliga�ons or evidences of
indebtedness of the Corpora�on issued for such loans shall be made, executed and delivered as the Board of Directors, the
Chief Execu�ve Officer or the President shall authorize. When so authorized by the Board of Directors, the Chief Execu�ve
Officer or the President, any part of or all the proper�es, including contract rights, assets, business or good will of the
Corpora�on, whether then owned or therea�er acquired, may be mortgaged, pledged, hypothecated or conveyed or assigned
in trust as security for the payment of such bonds, debentures, notes and other obliga�ons or evidences of indebtedness of the
Corpora�on, and of the interest thereon, by instruments executed and delivered in the name of the Corpora�on.

Sec�on 8.05.    Deposits. Any funds of the Corpora�on may be deposited from �me to �me in such banks, trust
companies or other depositaries as may be determined by the Board of Directors, the Chief Execu�ve Officer or the President,
or by such officers or agents as may be authorized by the Board of Directors, the Chief Execu�ve Officer or the President to
make such determina�on.

Sec�on 8.06.    Checks. All checks or demands for money and notes of the Corpora�on shall be signed by such officer or
officers or such agent or agents of the Corpora�on, and in such manner, as the Board of Directors, the Chief Execu�ve Officer or
the President from �me to �me may determine.

Sec�on 8.07.    Sale, Transfer, etc. of Securi�es. To the extent authorized by the Board of Directors or by the Chief
Execu�ve Officer, the President, any Vice President, the Secretary or the Treasurer or any other officers designated by the Board
of Directors, the Chief Execu�ve Officer or the President may sell, transfer, endorse, and assign any shares of stock, bonds or
other securi�es owned by or held in the name of the Corpora�on, and may make, execute and deliver in the name of the
Corpora�on, under its corporate seal, any instruments that may be appropriate to effect any such sale, transfer, endorsement or
assignment.

Sec�on 8.08.    Vo�ng as Stockholder. Unless otherwise determined by resolu�on of the Board of Directors, the Chief
Execu�ve Officer, President or any Vice President shall have full power and authority on behalf of the Corpora�on to a�end any
mee�ng of stockholders of any corpora�on in which the Corpora�on may hold stock, and to act, vote (or execute proxies to
vote) and exercise in person or by proxy all other rights, powers and privileges incident to the ownership of such stock. Such
officers ac�ng on behalf of the Corpora�on shall have full power and authority to execute any instrument expressing consent to
or dissent from any ac�on of any such corpora�on without a mee�ng. The Board of Directors may by resolu�on from �me to
�me confer such power and authority upon any other person or persons.

Sec�on 8.09.    Fiscal Year. The fiscal year of the Corpora�on shall commence on the first day of January of each year and
shall terminate in each case on the last day of December.

Sec�on 8.10.    Seal. The seal of the Corpora�on shall be circular in form and shall contain the name of the Corpora�on,
the year of its incorpora�on and the words “Corporate Seal” and “Delaware.” The form of such seal shall be subject to altera�on
by the Board of Directors. The seal may be used by causing it or a facsimile thereof to be impressed, affixed or reproduced, or
may be used in any other lawful manner.

Sec�on 8.11.    Books and Records; Inspec�on. Except to the extent otherwise required by law, the books and records of
the Corpora�on shall be kept at such place or places within or



without the State of Delaware as may be determined from �me to �me by the Board of Directors.

ARTICLE IX
 

AMENDMENT OF BY-LAWS

Sec�on 9.01.    Amendment. These By-Laws may be amended, altered or repealed only:

(a) by resolu�on adopted by a majority of the Board of Directors at any special or regular mee�ng of the Board of
Directors if no�ce of such amendment, altera�on or repeal is contained in the no�ce or waiver of no�ce of such mee�ng; or

(b) by vote of the stockholders at any regular or special mee�ng of the stockholders if no�ce of such amendment,
altera�on or repeal is contained in the no�ce or waiver of no�ce of such mee�ng.

ARTICLE X
 

CONSTRUCTION

Sec�on 10.01.    Construc�on. In the event of any conflict between the provisions of these By-Laws as in effect from �me
to �me and the provisions of the cer�ficate of incorpora�on of the Corpora�on as in effect from �me to �me, the provisions of
such cer�ficate of incorpora�on shall be controlling. Unless the context requires otherwise, the general provisions, rules of
construc�on, and defini�ons in the General Corpora�on Law of Delaware shall govern the construc�on of these By-Laws.
Without limi�ng the generality of this provision, the singular number includes the plural, the plural number includes the
singular, the term “person” includes a natural person, a corpora�on or any other en�ty of any type, and the masculine gender
includes the feminine gender and vice versa. All restric�ons, limita�ons, requirements and other provisions of these By-Laws
shall be construed, insofar as possible, as supplemental and addi�onal to all provisions of law applicable to the subject ma�er
thereof and shall be fully complied with in addi�on to the said provisions of law unless such compliance shall be illegal. Any
ar�cle, sec�on, subsec�on, subdivision, sentence, clause or phrase of these By-Laws which upon being construed in the manner
provided in this Sec�on 10.01 shall be contrary to or inconsistent with any applicable provisions of law, shall not apply so long as
said provisions of law shall remain in effect, but such result shall not affect the validity or applicability of any other por�ons of
these By-Laws, it being hereby declared that these By-Laws would have been adopted and each ar�cle, sec�on, subsec�on,
subdivision, sentence, clause or phrase thereof, irrespec�ve of the fact that any one or more ar�cles, sec�ons, subsec�ons,
subdivisions, sentences, clauses or phrases is or are illegal. All references in these By-Laws to any statute, law, regula�on or rule
also shall include any successor statute, law, regula�on or rule, as the case may be.

ARTICLE XI

EXCLUSIVE FORUM

Sec�on 11.01.    Forum for Adjudica�on of Disputes. Unless the Corpora�on consents in wri�ng to the selec�on of an
alterna�ve forum, the sole and exclusive forum for (i) any



deriva�ve ac�on or proceeding brought on behalf of the Corpora�on, (ii) any ac�on asser�ng a claim of breach of a fiduciary
duty owed by any Director, officer or other employee of the Corpora�on to the Corpora�on or the Corpora�on’s stockholders,
(iii) any ac�on asser�ng a claim arising pursuant to any provision of the Delaware General Corpora�on Law, or (iv) any ac�on
asser�ng a claim governed by the internal affairs doctrine shall be a state or federal court located within the State of Delaware,
in all cases subject to the court’s having personal jurisdic�on over the indispensable par�es named as defendants.


