
 

 
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):
February 23, 2023
 

ORAMED PHARMACEUTICALS INC.
(Exact name of registrant as specified in its charter)

 
DELAWARE   001-35813   98-0376008

(State or Other Jurisdiction   (Commission File Number)   (IRS Employer
of Incorporation)     Identification No.)

 
1185 Avenue of the Americas, Third Floor, New York, New York   10036

(Address of Principal Executive Offices)   (Zip Code)
 

844-967-2633
(Registrant’s telephone number, including
area code)

 
Check the appropriate box below if the Form 8-K filing is intended
 to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:
 
☐ Written communications pursuant to Rule 425 under the Securities
Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange
Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b)
under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c)
under the Exchange Act (17 CFR 240.13e-4(c))
 
Securities registered pursuant to Section
12(b) of the Act:
 

Title of each class   Trading symbol   Name of each exchange on which registered
Common Stock, par value $0.012   ORMP   The Nasdaq Capital Market,

Tel Aviv Stock Exchange
 
Indicate by check mark whether
 the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule
12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

 
Emerging growth company ☐

 
If an emerging growth company,
indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

 
 
 

 

 



 

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

 
On February 23, 2023, the
board of directors of Oramed Pharmaceuticals Inc. (the “Company”) adopted Fourth Amended and Restated By-laws

(the “By-laws”),
 which became effective immediately, to among other things, (i) implement rules for stockholder action by written consent, including
procedures
for a record date to be set by the board of directors of the Company in connection with such action, information requirements, the engagement
of an independent inspector of election and timing requirements, (ii) eliminate outdated or unnecessary provisions that are governed by
 the Delaware
General Corporation Law, (iii) limit the Company’s required indemnification of a person party to or threatened to be
 made a party to any proceeding
commenced by such person only if the commencement of such proceeding was authorized by the Board, (iv)
reduce any obligation to indemnify or advance
expenses to a person serving at the Company’s request as a director or officer of
another entity by any amount such person may collect as indemnification
or advancement of expenses from such other entity and (v) with
respect to the ability of the stockholders of the Company to alter, amend or repeal the By-
laws or adopt new by-laws of the Company, require
the affirmative vote of the holders of a majority in voting power of the outstanding shares of capital
stock of the Company entitled to
vote thereon.

 
The
foregoing description of the By-laws is qualified in its entirety by reference to the full text of the By-laws, a copy of which is filed
as Exhibit

3.1 to this Current Report on Form 8-K and which is incorporated herein by reference. In addition, a marked copy of the By-laws
indicating the changes
made to such document is filed as Exhibit 3.2 to this Current Report on Form 8-K, which is incorporated herein
by reference.

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
3.1   Fourth Amended
and Restated By-laws, adopted effective February 23, 2023. (Filed herewith).
3.2   Fourth
Amended and Restated By-laws, adopted effective February
23, 2023 (marked copy). (Filed herewith).
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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SIGNATURES

 
Pursuant to the requirements
of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto
duly authorized.
 

  ORAMED PHARMACEUTICALS INC.
   
  By: /s/ Nadav Kidron
  Name: Nadav Kidron
  Title: President and CEO

 
February 27, 2023
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Exhibit 3.1
 

ORAMED PHARMACEUTICALS
INC.
 

FOURTH AMENDED
AND RESTATED BY-LAWS
 

ARTICLE I
OFFICES

 
1.
The location of the registered office of the Corporation, and the name of its registered agent, shall be as set forth in the Certificate
of

Incorporation.
 
2.
The Corporation shall in addition to its registered office in the State of Delaware establish and maintain an office or offices
at such place

or places as the Board of Directors may from time to time find necessary or desirable.
 

ARTICLE II
CORPORATE SEAL

 
The Corporation may or may not have a corporate seal, as
may be determined from time to time by the Board of Directors. If adopted, the corporate seal of
the Corporation shall have inscribed
thereon the name of the Corporation and may be in such form as the Board of Directors may determine. Such seal may
be used by causing
it or a facsimile thereof to be impressed, affixed or otherwise reproduced.
 

ARTICLE III
MEETINGS OF STOCKHOLDERS

 
1.
All meetings of the stockholders shall be held at the registered office of the Corporation in the State of Delaware or at such
other place, as

shall be determined from time to time by the Board of Directors. The Board of Directors may, in its sole discretion, determine
 that any meeting of the
stockholders shall not be held at any place, but may instead be held solely by means of remote communication in
accordance with Section 211 of the
General Corporation Law of the State of Delaware.

 
2.
The annual meeting of stockholders shall be held on such day and at such time as may be determined from time to time by resolution
of

the Board of Directors, when they shall elect, by majority vote pursuant to Section 5 of this Article III, directors to hold office
until the annual meeting of
stockholders held next after their election and their successors are respectively elected and qualified, or
until their earlier death, disqualification, resignation
or removal. Any other proper business may be transacted at the annual meeting.

 
3.
The holders of at least one third (1/3) of the stock issued and outstanding and entitled to vote on the subject matter, present
in person or

represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business, except
as otherwise expressly provided
by statute, by the Certificate of Incorporation or by these By-laws. If, however, such holders shall not
be present or represented at any meeting of the
stockholders, the stockholders entitled to vote on the subject matter, present in person
or by proxy, shall have power to adjourn the meeting from time to
time, without notice other than announcement at the meeting (except
as otherwise provided by statute). At such adjourned meeting at which a quorum is
present, any business may be transacted which might
have been transacted at the meeting as originally notified.

 
4.
At all meetings of the stockholders each stockholder having the right to vote on the subject matter shall be entitled to vote in
person, or by

proxy, but no proxy shall be voted or acted upon more than three years after its date, unless the proxy provides for a longer
period.
 

 



 

 
5. Unless otherwise provided in the
Certificate of Incorporation, at each meeting of the stockholders each stockholder shall have one vote

for each share of capital
stock having voting power, registered in his or her name on the books of the Corporation at the record date fixed for voting in
accordance with these By-laws, or otherwise determined, with respect to such meeting. Unless a different or minimum vote is required
by law or regulation
applicable to the Corporation or its securities, by the Certificate of Incorporation, by these By-laws or by
the rules or regulations of any stock exchange
applicable to the Corporation, in which case such different or minimum vote shall be
 the applicable vote on the matter, all matters coming before any
meeting of the stockholders, including the election of directors,
shall be decided by a majority of the votes cast by the holders of shares of stock present in
person or represented by proxy at such
meeting and entitled to vote on the subject matter, a quorum being present. Votes cast shall include votes “for” and
votes “against” and exclude “abstentions” and “broker non-votes” with respect to the subject
matter.
 

6.
Notice of each meeting of the stockholders shall be given to each stockholder entitled to vote thereat not less than ten (10) nor
more than
sixty (60) days before the date of the meeting. Such notice shall state the place, date and hour of meeting, the record date
for determining the stockholders
entitled to vote at the meeting, if such date is different from the record date for determining stockholders
entitled to notice of the meeting, the means of
remote communications, if any, by which stockholders and proxy holders may be deemed to
be present in person and vote at such meeting and, in the case
of a special meeting, the purpose or purposes for which the meeting is
called.

 
7.
The Corporation shall prepare, no later than the tenth (10th) day before each meeting of stockholders, a complete list of the stockholders

entitled to vote at said meeting (provided, however, if the record date for determining the stockholders entitled to vote is less than
ten (10) days before the
date of the meeting, the list shall reflect the stockholders entitled to vote as of the tenth day before the
 meeting date), arranged in alphabetical order,
showing the address of each stockholder and the number of shares registered in the name
of each stockholder. Such list shall be open to the examination of
any stockholder, for any purpose germane to the meeting for a period
of 10 days ending on the day before the meeting date, (a) on a reasonably accessible
electronic network, provided that the information
 required to gain access to such list is provided with the notice of the meeting, or (b) during ordinary
business hours, at the principal
place of business of the Corporation. In the event that the Corporation determines to make the list available on an electronic
network,
the Corporation may take reasonable steps to ensure that such information is available only to stockholders of the Corporation.

 
8.
Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute, may be called by the
majority

of the Board of Directors, but such meetings may not be called by any other person or persons.
 
9.
Only such business shall be conducted at a special meeting of stockholders as shall have been brought before the meeting pursuant
to the

Corporation’s notice of meeting.
 
10.
The order of business at each meeting of stockholders shall be determined by the person presiding over the meeting.
 
11. (a) In order that the
Corporation may determine the stockholders entitled to consent to corporate action by consent and without a meeting

of stockholders,
the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the
record date
is adopted by the Board of Directors, and which date shall not be more than ten (10) days after the date upon which the
resolution fixing the record date is
adopted by the Board of Directors. Any stockholder of record seeking to have the stockholders
authorize or take corporate action by consent in lieu of a
meeting of stockholders shall, by written notice delivered to the
Secretary of the Corporation at the principal executive offices of the Corporation, request
that the Board of Directors fix a record
date. The written notice must contain the information set forth in Section 11(b) of this Article III. The Board of
Directors shall
promptly, but in all events within ten (10) days after the date on which such written notice is received by the Secretary of the
Corporation,
determine the validity of the request, and if appropriate, adopt a resolution fixing the record date (unless a record
date has previously been fixed by the
Board of Directors pursuant to the first sentence of this Section 11(a) of Article III). If no
record date has been fixed by the Board of Directors pursuant to
the first sentence of this Section 11(a) of Article III or
 otherwise within ten (10) days after the date on which such written notice is received by the
Secretary of the Corporation, the
record date for determining stockholders entitled to consent to corporate action by consent and without a meeting, when
no prior
action by the Board of Directors is required by applicable law, shall be the first date after the expiration of such ten (10) day
time period on which
a signed consent setting forth the action taken or proposed to be taken is delivered to the Corporation by
delivery to its registered office in Delaware by
hand or by certified or registered mail, return receipt requested, to its principal
 place of business or to any officer or agent of the Corporation having
custody of the book in which proceedings of meetings of
stockholders are recorded. If no record date has been fixed by the Board of Directors pursuant to
the first sentence of this Section
11(a) of Article III and prior action by the Board of Directors is required by applicable law, the record date for determining
stockholders entitled to consent to corporate action by consent and without a meeting shall be at the close of business on the date
on which the Board of
Directors adopts the resolution taking such prior action.
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(b) Any
stockholder’s notice required by Section 11(a) of Article III must describe the action that the stockholder proposes to take by

consent. For each such proposal, every notice by a stockholder must state (x) the information required by Section 2 of Article IV and
Section 2 of Article V
as though such stockholder was intending to make a nomination or to bring any such business before a meeting of
stockholders and (y) the text of the
proposal (including the text of any resolutions to be effected by consent and the language of any
proposed amendment to these By-Laws). In addition to the
foregoing, the notice must state as to the stockholder giving the notice and
the beneficial owner, if any, on whose behalf the notice is given a representation
whether the stockholder or the beneficial owner, if
 any, intends or is part of a group which intends to (x) deliver a proxy statement and/or consent
solicitation statement to stockholders
of at least the percentage of the Corporation’s outstanding capital stock required to effect the action by consent either
to solicit
consents or to solicit proxies to execute consents, and/or (y) otherwise solicit proxies or consents from stockholders in support of the
action to be
taken by consent. The Corporation may require the stockholder of record and/or beneficial owner requesting a record date
for proposed stockholder action
by consent to furnish such other information as it may reasonably require to determine the validity of
the request for a record date.

 
(c) In
 the event of the delivery, in the manner provided by this Section 11 of Article III and applicable law, to the Corporation of

consent
or consents to take corporate action and/or any related revocation or revocations, the Corporation shall engage independent inspectors
of elections
for the purpose of performing promptly a ministerial review of the validity of the consents and any consent revocations.
For the purpose of permitting the
inspectors to perform such review, no stockholder action by consent and without a meeting shall be effective
until such inspectors have completed their
review, determined that the requisite number of valid and unrevoked consents delivered to the
Corporation in accordance with this Section 11 of Article III
and applicable law have been obtained to authorize or take the action specified
in the consents, and certified such determination for entry in the records of
the Corporation kept for the purpose of recording the proceedings
of meetings of stockholders. Nothing contained in this Section 11(c) of Article III shall in
any way be construed to suggest or imply
 that the Board of Directors or any stockholder shall not be entitled to contest the validity of any consent or
revocation thereof, whether
before or after such certification by the independent inspectors, or to take any other action (including, without limitation, the
commencement,
prosecution or defense of any litigation with respect thereto, and the seeking of injunctive relief in such litigation).

 
(d) No
 stockholder consent to corporate action without a meeting of stockholders shall be effective to take the corporate action

referred to
therein unless, within sixty (60) days after the first date a consent is delivered in accordance with this Section 11 of Article III,
a valid consent or
valid consents signed by a sufficient number of stockholders to take such action are delivered to the Corporation in
the manner prescribed in this Section 11
of Article III and applicable law, and not revoked.

 
ARTICLE IV

STOCKHOLDER PROPOSALS
 

1. At an annual meeting of stockholders, only
such stockholder business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before
an annual meeting of stockholders, stockholder business (other than the nominations of persons for election to the
Board of
Directors, which shall be set forth in Article V) must be: (i) specified in the notice of the meeting (or any supplement thereto)
given by or at the
direction of the Board of Directors or any committee thereof, (ii) otherwise properly brought before the meeting
by or at the direction of the Board of
Directors or any committee thereof, or (iii) otherwise properly brought before an annual
meeting by a stockholder (a) who is a stockholder of record of the
Corporation at the time the notice provided for in this Article
IV is delivered to, or mailed and received by, the Secretary of the Corporation, on the record
date for the determination of
stockholders of the Corporation entitled to vote at the meeting, and at the time of the meeting, (b) who is entitled to vote at the
meeting and (c) complies with the notice procedures set forth in this Article IV. In addition, any proposal of stockholder business
 (other than the
nomination of persons for election to the Board of Directors) must be a proper matter for stockholder action.
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2.
For business (other than the nomination of persons for election to the Board of Directors, which shall be governed by Article V
herein) to

be properly brought before the annual meeting by a stockholder, the stockholder or stockholders of record intending to propose
the business must deliver a
timely and proper advance notice to the Secretary of the Corporation that complies with the following requirements:

 
(i)
 to be timely, the advance notice must be in writing and must be delivered to, or mailed and received by, the Secretary of the

Corporation
at the principal executive offices of the Corporation no earlier than one hundred and twenty (120) days, and no later than ninety (90)
days,
prior to the first anniversary date of the prior year’s annual meeting; provided, however, that in the event that the
annual meeting is called for a date that is
more than thirty (30) days before or more than sixty (60) days after such anniversary date
(or with respect to any other annual meeting of stockholders,
including in the event that no annual meeting was held in the previous year),
notice by the proponent stockholder in order to be timely must be so delivered,
or mailed and received by, the Secretary of the Corporation
at the principal executive offices of the Corporation, not earlier than the close of business on the
120th day prior to the annual meeting
and not later than the close of business on the later of the 90th day prior to the date of such annual meeting or, if the
first “Public
Announcement” (as hereinafter defined in Section 9 of Article V) of the date of such annual meeting is less than one hundred (100)
days prior
to the date of such annual meeting, the 10th day following the day on which Public Announcement of the date of such meeting
 is first made by the
Corporation. In no event shall any adjournment or postponement of an annual meeting, or the Public Announcement thereof,
commence a new time period
(or extend any notice time period) for the giving of a stockholder’s notice as described above;

 
(ii)
in addition, to be timely, a stockholder’s notice shall further be updated and supplemented, if necessary, so that the information

provided or required to be provided in such notice shall be true and correct as of each of the record date for the meeting and the date
 that is ten (10)
business days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be
delivered to, or mailed and
received by, the Secretary of the Corporation at the principal executive offices of the Corporation not later
than five (5) business days after the record date
for the meeting (in the case of the update and supplement required to be made as of
the record date), and not later than eight (8) business days prior to the
date for the meeting, or if the meeting is adjourned or postponed,
on the first practicable date after any adjournment or postponement thereof (in the case of
the update and supplement required to be made
as of ten (10) business days prior to the meeting or any adjournment or postponement thereof);

 
(iii)
the proponent stockholder must disclose to the Corporation, as part of the advance notice, its name and address as they appear
on

the Corporation’s books and of any beneficial owner, if any, and their respective affiliates and associates or others acting
in concert therewith;
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(iv) the proponent
stockholder must disclose to the Corporation, as part of the advance notice, (a) the class or series and number of

shares of capital
stock or other securities of the Corporation which are, directly or indirectly, owned of record or beneficially (within the meaning
of Rule
13d-3 under the Securities Exchange Act of 1934, as amended) by such proponent stockholder, (b) any option, warrant,
 convertible security, stock
appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or
mechanism at a price related to any shares of capital
stock or other securities of the Corporation or with a price or value derived
in whole or in part from the price or value of any shares of capital stock or other
securities of the Corporation or any derivative,
 synthetic, hedging, swap or similar transaction or arrangement having characteristics of a long or short
position or ownership
 interest in any shares of capital stock or other securities of the Corporation, whether or not any such instrument or right shall be
subject to settlement in the underlying shares of capital stock or other securities of the Corporation or otherwise, and any other
 direct or indirect
opportunity to profit or share in any profit derived from any increase or decrease in the price or value of
shares of capital stock or other securities of the
Corporation directly or indirectly owned beneficially by such proponent
 stockholder, (c) a reasonably detailed description of any proxy, agreement,
arrangement, understanding or relationship pursuant to
which such proponent stockholder has given or received a right to vote, directly or indirectly, any
shares of capital stock or other
 securities of the Corporation, (d) a reasonably detailed description of any agreement, arrangement, understanding or
relationship,
including any repurchase or similar so-called “stock borrowing” agreement or arrangement, which such proponent
stockholder has engaged in
or is a party to, directly or indirectly, the purpose or effect of which is to mitigate loss to, reduce
 the economic risk of shares of capital stock or other
securities of the Corporation by, manage the risk of share price changes for,
or increase or decrease the voting power of, such proponent stockholder with
respect to shares of capital stock or other securities
of the Corporation, or which provides, directly or indirectly, the opportunity to profit from any increase
or decrease in the price
or value of the shares of capital stock or other securities of the Corporation, (e) any rights to dividends or other distributions
on the
shares of any class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by the
proponent stockholder that are separated or
separable from the underlying shares of the Corporation, (f) any performance-related
fees (other than an asset based fee) that the proponent stockholder,
directly or indirectly, is entitled to based on any increase or
decrease in the value of shares of any class or series of capital stock of the Corporation or any
interests described in clause (d),
(g) any proportionate interest in any security of the Corporation or derivative instruments held, directly or indirectly, by a
general or limited partnership or limited liability company or similar entity in which a proponent stockholder is a general partner
or, directly or indirectly,
beneficially owns any interest in a general partner or is the manager or managing member or, directly or
indirectly, beneficially owns any interest in the
manager or managing member of a limited liability company or similar entity, (h)
any Short Interest held by a proponent stockholder presently or within the
last 12 months in any security of the Corporation (for
purposes of these By-Laws, a person shall be deemed to have a “Short Interest” in a security if such
person, directly or
indirectly, though any contract, arrangement, understanding, relationship or otherwise, has the opportunity to profit or share in
any profit
derived from any decrease in the value of the subject security), (i) any direct or indirect legal, economic or financial
interest (including Short Interest) of a
proponent stockholder in the outcome of any (1) vote to be taken at any annual or special
meeting of stockholders of the Corporation or (2) any meeting of
stockholders of any other entity with respect to any matter that is
related, directly or indirectly, to any business proposed by any proponent stockholder
under Article IV, (j) any direct or indirect
legal, economic or financial interest (including Short Interest) in any principal competitor of the Corporation held
by a proponent
 stockholder, (k) any material pending or threatened action, suit or proceeding (whether civil, criminal, investigative,
 administrative or
otherwise) in which a proponent stockholder is, or is reasonably expected to be made, a party or material
participant involving the Corporation or any of its
officers, directors or employees, or any affiliate of the Corporation, or any
officer, director or employee of such affiliate, and (l) any other information
relating to such stockholder and beneficial owner, if
any, required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies
for the proposal pursuant to and in accordance with Section 14(a) of the Securities Exchange Act of 1934, as amended and the
rules
and regulations promulgated thereunder;
 

(v)
the proponent stockholder must also disclose to the Corporation, as part of the advance notice, all stock ownership information
required by the immediately preceding clause (iv) with respect to (a) the beneficial owner or beneficial owners of capital stock of the
 Corporation, if
different, on whose behalf the business proposed to be brought before the annual meeting is being brought, (b) any affiliate
or associate (each within the
meaning of Rule 12b-2 under the Securities Exchange Act of 1934, as amended) of the proponent stockholder
 or any such beneficial owner, (c) any
stockholder or stockholder group with whom the proponent stockholder is acting in concert with,
whether or not such persons constitute a filing group for
purposes of Schedule 13D, and (d) any other person or persons (including their
names) in connection with the proposal of such business;

 
(vi)
 the proponent stockholder must represent to the Corporation, as part of the advance notice, whether the proponent intends

individually
 or as part of a group, to (x) deliver a proxy statement and/or form of proxy to holders of at least the percentage of the Corporation’s
outstanding capital stock required to approve or adopt the proposal, and/or (y) to otherwise solicit proxies in support of such proposal;

 
(vii) the proponent
stockholder must disclose to the Corporation, as part of its advance notice: (a) a reasonably brief description of the

business
desired to be brought before the meeting, the reasons for conducting such business at the meeting and any material interest of such
stockholder
and beneficial owner, if any, in such business, (b) the text of the proposal or business (including the text of any
resolutions proposed for consideration and
in the event that such business includes a proposal to amend the By-Laws of the
 Corporation, the language of the proposed amendment), and (c) a
reasonably detailed description of all agreements, arrangements and
understandings between such proponent and the beneficial owner, if any, and any other
person or persons (including their names) in
connection with the proposal of such business by such stockholder;
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(viii)  
 the proponent stockholder must provide a representation to the Corporation, as part of its advance notice, that the proponent

stockholder
 is a holder of record of capital stock of the Corporation entitled to vote at the meeting, will continue to be a stockholder of record
of the
Corporation entitled to vote at such meeting through the date of such meeting and intends to appear in person or by proxy at the
meeting to propose the
stockholder business specified in the notice;

 
(ix)
the proponent stockholder must provide, as part of its advance notice, a certification by the proponent stockholder of the accuracy

of the information set forth in the advance notice; and
 
(x)
the proponent stockholder must provide, as part of its advance notice, the names and addresses of other stockholders (including

beneficial and record owners) known by the proponent stockholder to support the stockholder business to be proposed by the proponent stockholder
and, to
the extent known, the class or series and number of all shares of capital stock of the Corporation owned beneficially or of record
 by such other
stockholders.

 
3.
In addition to the provisions of Section 2 of this Article IV, a stockholder shall also comply with all applicable requirements
of state law

and all applicable requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder,
with respect to the matters
set forth herein.

 
4.
Nothing in these By-laws shall be deemed to affect any rights of stockholders to request the inclusion of proposals in the Corporation’s

proxy statement pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended. Subject to Rule 14a-8 and Rule 14a-19 under
 the
Securities Exchange Act of 1934, as amended, nothing in these By-laws shall be construed to permit any stockholder, or give any stockholder
the right, to
include or have disseminated or described in the Corporation’s proxy statement any nomination of director or directors
or any other business proposal.

 
5.
Except as otherwise expressly provided in any applicable rule or regulation promulgated under the Securities Exchange Act of 1934,
as

amended, only such business (other than the election of directors as set forth in Article V) shall be conducted at an annual meeting
of stockholders as shall
have been brought before the meeting in accordance with the procedures of this Article IV. Except as otherwise
provided by law, the chairperson of the
meeting shall have the power and duty (i) to determine whether any business proposed to be brought
before the meeting was proposed in accordance with
the provisions of this Article IV (including whether the proponent stockholder solicited
(or are part of a group which solicited) or did not so solicit, as the
case may be, proxies or votes in support of the proponent stockholder’s
proposal in compliance with the proponent stockholder’s representation as required
by clause (vi) of Section 2 of Article IV) and
(ii) if any proposed business was not proposed in compliance with Article IV, to declare that such proposed
business shall not be transacted.
Notwithstanding the foregoing provisions of this Article IV, unless otherwise required by law, if the proponent stockholder
(or a qualified
 representative of the proponent stockholder) does not appear at the annual meeting of stockholders of the Corporation to present the
proposed
business, such proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received
by the
Corporation. For purposes of this Section 5 of Article IV, to be considered a qualified representative of the proponent stockholder,
a person must be a duly
authorized officer, manager or partner of such proponent stockholder or must be authorized by a writing executed
by such proponent stockholder or an
electronic transmission delivered by such proponent stockholder to act for such proponent stockholder
as proxy at the meeting of stockholders and such
person must produce such writing or electronic transmission, or a reliable reproduction
 of the writing or electronic transmission, at the meeting of
stockholders.

 
ARTICLE V

STOCKHOLDER DIRECTOR NOMINATIONS
 

1. At an annual meeting of stockholders, only
such nominations of persons for the election of directors shall be conducted as shall have been
properly brought before the meeting.
To be properly brought before an annual meeting of stockholders, nominations of persons for election to the Board of
Directors must
 be: (i) specified in the notice of the meeting (or any supplement thereto) given by or at the direction of the Board of Directors or
 any
committee thereof, (ii) otherwise properly brought before the meeting by or at the direction of the Board of Directors or any
committee thereof, or (iii)
otherwise properly brought before an annual meeting by a stockholder (a) who is a stockholder of record
of the Corporation at the time the notice provided
for in this Article V is delivered to, or mailed and received by, the Secretary
of the Corporation, on the record date for the determination of stockholders of
the Corporation entitled to vote at the meeting, and
at the time of the meeting, (b) who is entitled to vote at the meeting and (c) complies with the notice
procedures set forth in this
Article V.
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2.
Notwithstanding anything in these By-laws to the contrary, for the nomination of persons for election to the Board of Directors
 to be

properly brought before the annual meeting by a stockholder, the stockholder or stockholders of record intending to propose such
nominations must deliver
a timely and proper advance notice to the Secretary of the Corporation that complies with the following requirements:

 
(i)
 to be timely, the advance notice must be in writing and must be delivered to, or mailed and received by, the Secretary of the

Corporation
at the principal executive offices of the Corporation no earlier than one hundred and twenty (120) days, and no later than ninety (90)
days,
prior to the first anniversary date of the prior year’s annual meeting; provided, however, that in the event that the
annual meeting is called for a date that is
more than thirty (30) days before or more than sixty (60) days after such anniversary date
(or with respect to any other annual meeting of stockholders,
including in the event that no annual meeting was held in the previous year),
notice by the proponent stockholder in order to be timely must be so delivered,
or mailed and received by, the Secretary of the Corporation
at the principal executive offices of the Corporation, not earlier than the close of business on the
120th day prior to the annual meeting
and not later than the close of business on the later of the 90th day prior to the date of such annual meeting or, if the
first Public
Announcement of the date of such annual meeting is less than one hundred (100) days prior to the date of such annual meeting, the 10th
day
following the day on which Public Announcement of the date of such meeting is first made by the Corporation. In no event shall any
adjournment or
postponement of an annual meeting, or the Public Announcement thereof, commence a new time period (or extend any notice
time period) for the giving of
a stockholder’s notice as described above;

 
(ii)
in addition, to be timely, a stockholder’s notice shall further be updated and supplemented, if necessary, so that the information

provided or required to be provided in such notice shall be true and correct as of each of the record date for the meeting and the date
 that is ten (10)
business days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be
delivered to, or mailed and
received by, the Secretary of the Corporation at the principal executive offices of the Corporation not later
than five (5) business days after the record date
for the meeting (in the case of the update and supplement required to be made as of
the record date), and not later than eight (8) business days prior to the
date for the meeting, or if the meeting is adjourned or postponed,
on the first practicable date after any adjournment or postponement thereof (in the case of
the update and supplement required to be made
as of ten (10) business days prior to the meeting or any adjournment or postponement thereof);

 
(iii)
in the event that the number of directors to be elected to the Board of Directors is increased by the Board of Directors, and there
is

no Public Announcement by the Corporation naming all of the nominees for director or specifying the size of the increased Board of
Directors at least one
hundred (100) days prior to the first anniversary of the preceding year’s annual meeting, a stockholder’s
notice required by Section 2 of this Article V shall
also be considered timely, but only with respect to nominees for any new positions
 created by such increase, if it shall be delivered to, or mailed and
received by, the Secretary of the Corporation at the principal executive
offices of the Corporation not later than the close of business on the 10th day
following the day on which such Public Announcement is
first made by the Corporation;

 
(iv)
the proponent stockholder must disclose to the Corporation, as part of the advance notice, its name and address as they appear
on

the Corporation’s books and of any beneficial owner, if any, and their respective affiliates and associates or others acting
in concert therewith;
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(v) the proponent
 stockholder must disclose to the Corporation, as part of the advance notice, (a) the class or series and number of

shares of capital
stock or other securities of the Corporation which are, directly or indirectly, owned of record or beneficially (within the meaning
of Rule
13d-3 under the Securities Exchange Act of 1934, as amended) by such proponent stockholder, (b) any option, warrant,
 convertible security, stock
appreciation right, or similar right with an exercise or conversion privilege or a settlement payment or
mechanism at a price related to any shares of capital
stock or other securities of the Corporation or with a price or value derived
in whole or in part from the price or value of any shares of capital stock or other
securities of the Corporation or any derivative,
 synthetic, hedging, swap or similar transaction or arrangement having characteristics of a long or short
position or ownership
 interest in any shares of capital stock or other securities of the Corporation, whether or not any such instrument or right shall be
subject to settlement in the underlying shares of capital stock or other securities of the Corporation or otherwise, and any other
 direct or indirect
opportunity to profit or share in any profit derived from any increase or decrease in the price or value of
shares of capital stock or other securities of the
Corporation directly or indirectly owned beneficially by such proponent
 stockholder, (c) a reasonably detailed description of any proxy, agreement,
arrangement, understanding or relationship pursuant to
which such proponent stockholder has given or received a right to vote, directly or indirectly, any
shares of capital stock or other
 securities of the Corporation, (d) a reasonably detailed description of any agreement, arrangement, understanding or
relationship,
including any repurchase or similar so-called “stock borrowing” agreement or arrangement, which such proponent
stockholder has engaged in
or is a party to, directly or indirectly, the purpose or effect of which is to mitigate loss to, reduce
 the economic risk of shares of capital stock or other
securities of the Corporation by, manage the risk of share price changes for,
or increase or decrease the voting power of, such proponent stockholder with
respect to shares of capital stock or other securities
of the Corporation, or which provides, directly or indirectly, the opportunity to profit from any increase
or decrease in the price
or value of the shares of capital stock or other securities of the Corporation, (e) any rights to dividends or other distributions
on the
shares of any class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by the
proponent stockholder that are separated or
separable from the underlying shares of the Corporation, (f) any performance-related
fees (other than an asset based fee) that the proponent stockholder,
directly or indirectly, is entitled to based on any increase or
decrease in the value of shares of any class or series of capital stock of the Corporation or any
interests described in clause (d),
(g) any proportionate interest in any security of the Corporation or derivative instruments held, directly or indirectly, by a
general or limited partnership or limited liability company or similar entity in which a proponent stockholder is a general partner
or, directly or indirectly,
beneficially owns any interest in a general partner or is the manager or managing member or, directly or
indirectly, beneficially owns any interest in the
manager or managing member of a limited liability company or similar entity, (h)
any Short Interest held by a proponent stockholder presently or within the
last 12 months in any security of the Corporation, (i)
any direct or indirect legal, economic or financial interest (including Short Interest) of a proponent
stockholder in the outcome of
 any (1) vote to be taken at any annual or special meeting of stockholders of the Corporation or (2) any meeting of
stockholders of
any other entity with respect to any matter that is related, directly or indirectly, to any nomination proposed by any proponent
stockholder
under Article V, (j) any direct or indirect legal, economic or financial interest (including Short Interest) in any
principal competitor of the Corporation held
by a proponent stockholder, (k) any material pending or threatened action, suit or
 proceeding (whether civil, criminal, investigative, administrative or
otherwise) in which a proponent stockholder is, or is
reasonably expected to be made, a party or material participant involving the Corporation or any of its
officers, directors or
employees, or any affiliate of the Corporation, or any officer, director or employee of such affiliate, and (l) any other
 information
relating to such stockholder and beneficial owner, if any, required to be disclosed in a proxy statement or other
filings required to be made in connection
with solicitations of proxies for the election of directors in an election contest
pursuant to and in accordance with Section 14(a) of the Securities Exchange
Act of 1934, as amended and the rules and regulations
 promulgated thereunder (collectively, the information in this clause (v), the “Stockholder
Information”);
 

(vi)
the proponent stockholder must also disclose to the Corporation, as part of the advance notice, all stock ownership information
required by the immediately preceding clause (v) with respect to (a) the beneficial owner or beneficial owners of capital stock of the
 Corporation, if
different, on whose behalf the nomination proposed to be brought before the annual meeting is made, (b) any affiliate
or associate (each within the meaning
of Rule 12b-2 under the Securities Exchange Act of 1934, as amended) of the proponent stockholder
or any such beneficial owner, and, (c) any stockholder
or stockholder group with whom the proponent stockholder is acting in concert with,
whether or not such persons constitute a filing group for purposes of
Schedule 13D, and (d) any other person or persons (including their
names) in connection with the proposal of such nomination;
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(vii)
the proponent stockholder must represent to the Corporation, as part of the advance notice, whether the proponent or any of its

respective affiliates, associates or others acting in concert therewith intends individually or as part of a group, to (a) deliver a proxy
statement and/or form
of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock required to
elect the nominee and/or (b) to otherwise solicit
proxies in support of such nomination, including to solicit proxies in support of director
nominees other than the Corporation’s nominees in accordance
with Rule 14a-19 under the Securities Exchange Act of 1934, as amended;

 
(viii) 
the proponent stockholder must disclose to the Corporation, as part of the advance notice, as to each person whom the proponent

stockholder proposes to nominate for election as a director (a) all information about the proposed nominees that would be required to
be to be disclosed in a
proxy statement or other filings required to be made in connection with solicitations of proxies for the election
of directors in a contested election pursuant
to Section 14 of the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder (including such person’s written
consent to being named in the proxy statement, including the Corporation’s
proxy statement, as a nominee of the proponent stockholder and to serving as a
director if elected), (b) a complete and accurate description
of all direct and indirect compensation and other material monetary agreements, arrangements
and understandings (whether written or oral)
during the past three years, and any other material relationships, between or among such stockholder and
beneficial owner, if any, and
their respective affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed nominee,
and his
or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without limitation all
information that
would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if the stockholder making the
nomination and any beneficial
owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof or person acting
in concert therewith, were the “registrant” for
purposes of such rule and such proposed nominee were a director or executive
 officer of such registrant, (c) a completed and signed questionnaire,
representation and agreement and any and all other information required
by Section 4 of Article V, and (d) the Stockholder Information for such person and
any member of the immediate family of such person,
or any affiliate or associate of such person, or any person acting in concert therewith;

 
(ix)
 the proponent stockholder must provide a representation to the Corporation, as part of its advance notice, that the proponent

stockholder
 is a holder of record of capital stock of the Corporation entitled to vote at the meeting, will continue to be a stockholder of record
of the
Corporation entitled to vote at such meeting through the date of such meeting and intends to appear in person or by proxy at the
meeting to propose the
nomination(s) specified in the notice;

 
(x)
the proponent stockholder must provide, as part of its advance notice, a certification by the proponent stockholder of the accuracy
of

the information set forth in the advance notice; and
 
(xi)
the proponent stockholder must provide, as part of its advance notice, the names and addresses of other stockholders (including

beneficial and record owners) known by the proponent stockholder to support the nomination(s) made by the proponent stockholder and, to
 the extent
known, the class or series and number of all shares of capital stock of the Corporation owned beneficially or of record by
such other stockholders.

 
3. Nominations of persons
for election to the Board of Directors may be made at a special meeting of stockholders at which directors are to

be elected
pursuant to the Corporation’s notice of meeting (i) by or at the direction of the Board of Directors or any committee thereof
or (ii) provided that
the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of
the Corporation (a) who is a stockholder of
record of the Corporation at the time the notice provided for in this Article V is
delivered to, or mailed and received by, the Secretary of the Corporation, on
the record date for the determination of stockholders
of the Corporation entitled to vote at the meeting, and at the time of the meeting, (b) who is entitled to
vote at the meeting and
 (c) complies with the notice procedures set forth in this Article V. In the event the Corporation calls a special meeting of
stockholders for the purpose of electing one (1) or more directors to the Board of Directors, any such proponent stockholder
entitled to vote in such election
of directors may nominate a person or persons (as the case may be) for election to such
position(s) as specified in the Corporation’s notice of meeting, if the
notice required by Section 2 of Article V shall be
delivered to, or mailed and received by, the Secretary of the Corporation at the principal executive offices
of the Corporation no
earlier than one hundred and twenty (120) days prior to the special meeting, and no later than ninety (90) days prior to the special
meeting, or the tenth (10th) day following the day on which the Corporation first makes a public announcement of the date of the
special meeting at which
directors are to be elected. In no event shall the public announcement of an adjournment or postponement of
a special meeting commence a new time
period (or extend any time period) for the giving of a stockholder’s notice as described
above.
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4.
In addition to the requirements set forth elsewhere in these By-Laws, to be eligible to be a nominee for election or re-election
as a director

of the Corporation, such proposed nominee or a person on such proposed nominee’s behalf must deliver (with respect
to a nomination made by a proponent
pursuant to Section 2 of Article V, in accordance with the time periods for delivery of timely notice
under Section 2 of Article V), to the Secretary of the
Corporation at the principal executive offices of the Corporation a completed and
signed questionnaire with respect to the background and qualifications of
such proposed nominee and the background of any other person
or entity on whose behalf the nomination is being made (which questionnaire shall be
provided by the Secretary of the Corporation upon
written request of any stockholder of record identified by name within ten business days of such written
request) and a written representation
and agreement (in the form provided by the Secretary of the Corporation upon written request of any stockholder of
record identified by
name within ten business days of such written request) that such proposed nominee (i) is not and will not become a party to (a) any
agreement,
arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such proposed nominee,
if elected as a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not
been disclosed to the Corporation
or (b) any Voting Commitment that could limit or interfere with such proposed nominee’s fiduciary
duties under applicable law, (ii) is not and will not
become a party to any agreement, arrangement or understanding with any person or
entity other than the Corporation with respect to any direct or indirect
compensation, reimbursement or indemnification in connection
with service or action as a director that has not been disclosed to the Corporation, and (iii)
would be in compliance, if elected as a
director of the Corporation, and will comply with, all applicable publicly disclosed corporate governance, code of
conduct and ethics,
conflict of interest, confidentiality, corporate opportunities, trading and any other policies and guidelines of the Corporation applicable
to directors.

 
5.
The Corporation may also require, as a condition to any such nomination being deemed properly brought before an annual or special

meeting, any proponent stockholder or proposed nominee to furnish such other information as may reasonably be required by the Corporation
to determine
the eligibility of such proposed nominee to serve as an independent director of the Corporation or that could be material
 to a reasonable stockholder’s
understanding of the independence, or lack thereof, of such nominee.

 
6.
In addition, if the proponent stockholder has provided notice pursuant to Rule 14a-19(b) of the Securities Exchange Act of 1934,
 as

amended, the proponent stockholder shall deliver to the Corporation no later than ten (10) days prior to the date of the meeting or
any adjournment or
postponement thereof reasonable evidence that it has complied with the requirements of Rule 14a-19 of the Securities
Exchange Act of 1934, as amended.
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7. Compliance with the
provisions of this Article V is the sole and exclusive method for stockholders to nominate candidates for election to

the Board of
Directors at an annual or special meeting of stockholders. No person shall be eligible for election as a director of the Corporation
at an annual
or special meeting of stockholders unless nominated in accordance with the procedures set forth in this Article V. The
number of nominees that a proponent
stockholder may nominate for election at an annual or special meeting (or in the case of a
proponent stockholder giving the notice on behalf of a beneficial
owner, the number of nominees a proponent stockholder may nominate
for election at the annual or special meeting on behalf of such beneficial owner)
shall not exceed the number of directors to be
elected at such annual or special meeting. For the avoidance of doubt, a stockholder shall not be entitled to
make additional or
substitute nominations at an annual or special meeting following the expiration of the time periods set forth in these By-Laws.
Unless
otherwise required by law, if any proponent stockholder (i) provides notice pursuant to Rule 14a-19(b) under the Securities
Exchange Act of 1934, as
amended, and (ii) subsequently fails to comply with any requirements of Rule 14a-19 of the Securities
Exchange Act of 1934, as amended, or any other
rules or regulations thereunder, then the Corporation shall disregard any proxies or
 votes solicited for such nominees and such nominations shall be
disregarded. Except as otherwise provided by law or herein, the
 chairperson of the meeting shall have the power and duty (i) to determine whether a
nomination was made in accordance with the
provisions of this Article V (including whether the proponent stockholder or any of its respective affiliates,
associates or others
acting in concert therewith solicited (or are part of a group which solicited) or did not so solicit, as the case may be, proxies or
votes in
support of the proponent stockholder’s nominee in compliance with the proponent stockholder’s representation as
required by clause (vii) of Section 2 of
Article V) and (ii) if any proposed nomination was not made in compliance with Article V,
 to declare that such nomination shall be disregarded.
Notwithstanding the foregoing provisions of Article V, unless otherwise
required by law, if the proponent stockholder (or a qualified representative of the
proponent stockholder) does not appear at the
annual or special meeting of stockholders of the Corporation to present a nomination, such nomination shall
be disregarded,
notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section 7 of
Article V,
to be considered a qualified representative of the proponent stockholder, a person must be a duly authorized officer,
manager or partner of such proponent
stockholder or must be authorized by a writing executed by such proponent stockholder or an
 electronic transmission delivered by such proponent
stockholder to act for such proponent stockholder as proxy at the meeting of
 stockholders and such person must produce such writing or electronic
transmission, or a reliable reproduction of the writing or
electronic transmission, at the meeting of stockholders.
 

8.
In addition to the provisions of this Article V, a stockholder shall also comply with all applicable requirements of state law
 and all
applicable requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, with respect
to the matters set forth
herein.

 
9.
For purposes of these By-laws, “Public Announcement” shall mean disclosure in a press release reported by a national
news service or in

a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14
or 15(d) of the Securities Exchange
Act of 1934, as amended and the rules and regulations promulgated thereunder.

 
ARTICLE VI
DIRECTORS

 
1.
The business and affairs of the Corporation shall be managed under the direction of a Board of Directors, which may exercise all
such

powers and authority for and on behalf of the Corporation as shall be permitted by law, the Certificate of Incorporation or these
By-laws. Each of the
directors shall hold office until the next annual meeting of stockholders and until his or her successor has been
elected and qualified or until his or her
earlier death, disqualification, resignation or removal.

 
2.
 The Board of Directors is empowered to appoint a Chairman of the Board of Directors. The Chairman shall act as chairman of all

meetings of the Board of Directors and as the presiding person at all special and annual meetings of stockholders, unless the Board of
Directors shall
appoint a different individual as chairman of any meeting of the Board of Directors or as the presiding person at any
 special or annual meeting of
stockholders, and the chairman or presiding person shall have control over the agenda of any such meetings,
all in accordance with the provisions of these
By-laws and the Certificate of Incorporation. The Chairman shall perform such other duties
as may from time to time be assigned to him by the Board of
Directors.

 
3.
The Board of Directors may hold their meetings within or outside of the State of Delaware, at such place or places as it may from
time to

time determine.
 
4.
The number of directors comprising the Board of Directors shall be such number as may be from time to time fixed exclusively by

resolution of the Board of Directors. In case of any increase in the number of directors, a majority of the remaining members of the Board
of Directors,
although such majority is less than a quorum, shall have the sole and exclusive power and authority to elect each additional
director to fill any newly
created directorship, to hold office until the next annual meeting of stockholders and until his or her successor
is elected and qualified or his or her earlier
death, disqualification, resignation or removal. No decrease in the number of directors
shall shorten the term of any incumbent director.
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5. If any directorship
becomes vacant, by reason of death, resignation, disqualification, removal or otherwise, a majority of the directors then

in office,
although less than a quorum, shall have the sole and exclusive authority to fill the vacancy by electing a successor who shall hold
office until the
next annual meeting of stockholders and until his or her successor is elected and qualified or his or her earlier
 death, resignation, disqualification or
removal.
 

6.
Any director may resign at any time by giving notice of his or her resignation to the Corporation in writing or by electronic transmission.
Any such resignation shall take effect upon receipt thereof by the Corporation, or at such later time or date as may be specified therein.

 
ARTICLE VII

COMMITTEES OF DIRECTORS
 

1.
The Board of Directors may designate an Executive Committee and one or more other committees, each such committee to consist of
one
or more directors of the Corporation. The Executive Committee shall have and may exercise all the powers and authority of the Board
of Directors in the
management of the business and affairs of the Corporation (except as otherwise expressly limited by statute), including
the power and authority to declare
dividends and to authorize the issuance of stock, and may authorize the seal of the Corporation to
be affixed to all papers which may require it. Each such
committee shall have such of the powers and authority of the Board of Directors
as may be provided from time to time in resolutions adopted by the Board
of Directors.

 
2.
The requirements with respect to the manner in which the Executive Committee and each such other committee shall hold meetings
and

take actions shall be set forth in the resolutions of the Board of Directors designating the Executive Committee or such other committee.
 

ARTICLE VIII
MEETINGS OF DIRECTORS; ACTION WITHOUT
A MEETING

 
1.
Regular meetings of the Board of Directors may be held without notice at such time and place, either within or without the State
 of

Delaware, as may be determined from time to time by resolution of the Board of Directors.
 
2.
Special meetings of the Board of Directors shall be held whenever called by the President of the Corporation or the majority of
 the

directors then in office on at least 24 hours’ notice to each director. Except as may be otherwise specifically provided by statute,
by the Certificate of
Incorporation or by these By-laws, the purpose or purposes of any such special meeting need not be stated in such
notice, although the time and place of the
meeting shall be stated.

 
3.
At all meetings of the Board of Directors, the presence in person of a majority of the total number of directors shall be necessary
and

sufficient to constitute a quorum for the transaction of business, and, except as otherwise provided by statute, by the Certificate
of Incorporation or by these
By-laws, if a quorum shall be present the act of a majority of the directors present shall be the act of
the Board of Directors.

 
4.
Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken
without a

meeting if all the members of the Board of Directors or such committee, as the case may be, consent thereto in writing or by
electronic transmission and
any consent may be documented, signed and delivered in any manner permitted by Section 116 of the General
Corporation Law of the State of Delaware.
After an action is taken, the consent or consents or electronic transmissions shall be filed
with the minutes of proceedings of the Board of Directors or
committee, in the same paper or electronic form as the minutes are maintained.
Any director may participate in a meeting of the Board of Directors, or any
committee designated by the Board of Directors, by means of
a conference telephone or other communications equipment by means of which all persons
participating in the meeting can hear each other,
and participation in a meeting pursuant to this sentence shall constitute presence in person at such meeting.
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ARTICLE IX

OFFICERS
 

1. The officers of the
Corporation shall be chosen by the Board of Directors and shall be a Chief Executive Officer, a President, one or more
Vice
Presidents, a Secretary and a Treasurer. The Board of Directors may also choose one or more Assistant Secretaries and Assistant
Treasurers, and such
other officers as it shall deem necessary. Any number of offices may be held by the same person.
 

2.
The salaries of all officers of the Corporation shall be fixed by the Board of Directors, or in such manner as the Board of Directors
may
prescribe.

 
3.
The officers of the Corporation shall hold office until their successors are elected and qualified, or until their earlier resignation
 or

removal. Any officer may be at any time removed from office by the Board of Directors, with or without cause. If the office of any
officer becomes vacant
for any reason, the vacancy may be filled by the Board of Directors.

 
4.
Any officer may resign at any time by giving notice of his or her resignation to the Corporation in writing or by electronic transmission.

Any such resignation shall take effect upon receipt thereof by the Corporation or at such later date as may be specified therein.
 
5.
The Chief Executive Officer shall have general supervision and direction of the business and affairs of the Corporation, subject,
however,

to the direction and control of the Board of Directors. The Chief Executive Officer may sign and execute in the name of the Corporation
deeds, mortgages,
bond, contracts or other instruments. The Chief Executive Officer shall perform all duties incident to the office of
the Chief Executive Officer and shall,
when requested, counsel with and advise the other officers of the Corporation and shall perform
such other duties as the Board of Directors may from time
to time determine.

 
6.
The President shall have such powers and perform such duties as from time to time may be assigned to him by the Chief Executive

Officer or the Board of Directors.
 
7.
The Vice Presidents shall have such powers and duties as may be delegated to them by the Chief Executive Officer or the Board of

Directors.
 
8.
The Secretary shall perform all duties incident to the office of the Secretary and shall have such powers and duties as may be
delegated to

him by the Chief Executive Officer or the Board of Directors.
 
9.
The Assistant Secretary shall, in case of the absence of the Secretary, perform the duties and exercise the powers of the Secretary,
and

shall have such other powers and duties as may be delegated to them by the Chief Executive Officer or the Board of Directors.
 
10.
The Treasurer shall have the custody of the corporate funds and securities, and shall deposit or cause to be deposited under his
or her

direction all moneys and other valuable effects in the name and to the credit of the Corporation in such depositories as may be
designated by the Board of
Directors or pursuant to authority granted by it. He shall render to the Chief Executive Officer and the Board
of Directors whenever they may require it an
account of all his or her transactions as Treasurer and of the financial condition of the
Corporation. He shall have such other powers and duties as may be
delegated to him by the Chief Executive Officer or the Board of Directors.

 
11.
The Assistant Treasurer shall, in case of the absence of the Treasurer, perform the duties and exercise the powers of the Treasurer,
and

shall have such other powers and duties as may be delegated to them by the Chief Executive Officer or the Board of Directors.
 

ARTICLE X
FORM OF CERTIFICATES; UNCERTIFICATED
SHARES

 
Shares of the capital stock of the Corporation may be certificated
 or uncertificated, as provided under the General Corporation Law of the State of
Delaware. Each stockholder holding certificated shares
of capital stock of the Corporation, upon written request to the transfer agent or registrar of the
Corporation, shall be entitled to
 a certificate representing such shares of capital stock of the Corporation in such form as may from time to time be
prescribed by the
Board of Directors. Any such certificate shall be signed by any two authorized officers of the Corporation, which shall include, without
limitation, the Chairman of the Board of Directors, the Chief Executive Officer, the President, any Vice President, the Treasurer, any
Assistant Treasurer,
the Secretary and any Assistant Secretary.
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ARTICLE XI

FISCAL YEAR
 

The fiscal year of the Corporation shall be as determined from
time to time by resolution duly adopted by the Board of Directors.
 

ARTICLE XII
NOTICES AND WAIVERS

 
1.
Whenever by statute, by the Certificate of Incorporation or by these By-laws it is provided that notice shall be given to any director,
such

provision shall not be construed to require personal notice, but such notice may be given in writing, by mail, by depositing the
same in the United States
mail, postage prepaid, directed to such director at his or her address as it appears on the records of the Corporation,
and such notice shall be deemed to be
given at the time when the same shall be thus deposited. Notice of meetings of the Board of Directors
may also be given to any director by telephone or by
electronic transmission, and in the latter event the notice shall be deemed to be
given at the time such notice, addressed to such director at the address
hereinabove provided, is transmitted by facsimile, electronic
mail or other electronic transmission.

 
2.
Whenever by statute, by the Certificate of Incorporation or by these By-laws it is provided that notice shall be given to any stockholder,

such provision shall not be construed to require personal notice, but such notice may be given in writing, by mail, by depositing the
same in the United
States mail, postage prepaid, directed to such stockholder at his or her mailing address as it appears on the records
of the Corporation, and such notice shall
be deemed to be given at the time when the same shall be thus deposited. Such notice may also
be given (i) by courier service, and such notice shall be
deemed to be given upon the earlier of when the notice is received or left at
 the stockholder’s address or (ii) by electronic transmission directed to the
stockholder’s electronic mail address as it appears
on the records of the Corporation, and such notice shall be deemed to be given when directed to such
stockholder’s electronic mail
 address unless the stockholder has notified the Corporation in writing or by electronic transmission of an objection to
receiving notice
by electronic mail or such notice is prohibited by Section 232(e) of the General Corporation Law of the State of Delaware. A notice by
electronic mail will include a prominent legend that the communication is an important notice regarding the Corporation.

 
3.
Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given
by the

Corporation under any provision of the General Corporation Law of the State of Delaware, the Certificate of Incorporation, or these
 By-laws shall be
effective if given by another form of electronic transmission consented to by the stockholder to whom the notice is given.
Any such consent shall be
revocable by the stockholder by written notice or electronic transmission to the Corporation. Any such consent
 shall be deemed revoked if (i) the
Corporation is unable to deliver by electronic transmission two (2) consecutive notices given by the
Corporation in accordance with such consent and (ii)
such inability becomes known to the Secretary or an Assistant Secretary or to the
 transfer agent, or other person responsible for the giving of notice;
provided, however, the inadvertent failure to discover such
inability shall not invalidate any meeting or other action.

 
4. Notice given pursuant
to Section 3 of this Article XII shall be deemed given: (i) if by facsimile telecommunication, when directed to a

number at which
 the stockholder has consented to receive notice; (ii) if by a posting on an electronic network together with separate notice to
 the
stockholder of such specific posting, upon the later of (A) such posting and (B) the giving of such separate notice; and
 (iii) if by any other form of
electronic transmission, when directed to the stockholder. An affidavit of the Secretary or an
Assistant Secretary or of the transfer agent or other agent of
the Corporation that the notice has been given shall, in the absence
of fraud, be prima facie evidence of the facts stated therein. For purposes of this Article
XII, “electronic
 transmission” means any form of communication, not directly involving the physical transmission of paper, including the use
 of, or
participation in, 1 or more electronic networks or databases (including 1 or more distributed electronic networks or
databases), 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.
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5.
Whenever by statute, by the Certificate of Incorporation or by these By-laws a notice is required to be given, a written waiver
thereof,

signed by the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before
or after the time stated
therein, shall be deemed equivalent to notice. Attendance of any stockholder or director at any meeting thereof
shall constitute a waiver of notice of such
meeting by such stockholder or director, as the case may be, except as otherwise provided
by statute.

 
ARTICLE XIII

INDEMNIFICATION
 

1.
The Corporation shall indemnify to the maximum extent permitted by law any person who was or is a party or is threatened to be
made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or
in the right of the corporation) by reason of the fact that such person is or was a director or officer of
the Corporation, or is or was serving at the request of
the Corporation as a director or officer of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such action, suit or proceeding if
such person acted in good faith
and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with
respect to
any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any
action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not,
of itself, create a presumption that the
person did not act in good faith and in a manner which such person reasonably believed to be
in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had reasonable cause
to believe that such person’s conduct was unlawful. Notwithstanding the provisions
of this Section 1, except as otherwise provided
in Section 4 of this Article XIII, the Corporation shall be required to indemnify any person referenced in this
Section 1 in connection
with an action, suit or proceeding (or part thereof) commenced by such person only if the commencement of such action, suit or
proceeding
(or part thereof) by the person was authorized in the specific case by the Board of Directors.

 
2.
The Corporation shall indemnify to the maximum extent permitted by law any person who was or is a party or is threatened to be
made a

party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its
favor by reason of the fact that
such person is or was a director or officer of the corporation, or is or was serving at the request of
 the Corporation as a director or officer of another
corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys’ fees) actually and reasonably incurred by such person
in connection with the defense or settlement of such
action or suit if such person acted in good faith and in a manner such person reasonably believed to be
in or not opposed to the best
interests of the Corporation and except that no such indemnification shall be made in respect of any claim, issue or matter as to
which
 such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery of the State
 of
Delaware (the “Court of Chancery”) or the court in which such action or suit was brought shall determine upon application
that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenses which such Court of
Chancery or such other court shall deem proper.

 
3.
Expenses (including attorneys’ fees) incurred by a present or former officer or director in defending any civil, criminal,
administrative or

investigative action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of such
action, suit or proceeding upon receipt of
an undertaking by or on behalf of such director or officer to repay such amount if it shall
ultimately be determined that such person is not entitled to be
indemnified by the Corporation as authorized in this Article XIII. Such
expenses (including attorneys’ fees) incurred by employees and agents may be so
paid upon such terms and conditions, if any, as
the Corporation deems appropriate.

 
4. The indemnification
and advancement of expenses provided by, or granted pursuant to, the other Sections of this Article XIII shall not be

deemed
exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any By-law,
agreement,
vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity
and as to action in another capacity while
holding such office.
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5.
The Corporation may, but shall not be required to, purchase and maintain insurance on behalf of any person who is or was a director,

officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee
or agent of another
corporation, partnership, joint venture, trust or other enterprise against any liability asserted against such person
and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the Corporation
 would have the power to indemnify such person against such
liability under the provisions of this Article XIII.

 
6.
For purposes of this Article XIII, references to “the Corporation” shall include, in addition to the resulting corporation,
any constituent

corporation (including any constituent of a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have
had power and authority to indemnify its directors or officers so that any person who is or was a
director or officer of such constituent corporation, or is or
was serving at the request of such constituent corporation as a director
or officer of another corporation, partnership, joint venture, trust or other enterprise,
shall stand in the same position under the provisions
of this Article XIII with respect to the resulting or surviving corporation as such person would have
with respect to such constituent
corporation if its separate existence had continued.

 
7.
For purposes of this Article XIII, references to “other enterprises” shall include employee benefit plans; references
to “fines” shall include

any excise taxes assessed on a person with respect to an employee benefit plan; and references
to “serving at the request of the Corporation” shall include
service as a director or officer of the Corporation which imposes
duties on, or involves services by, such director or officer with respect to an employee
benefit plan, its participants or beneficiaries;
and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of
the participants and beneficiaries
 of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the
Corporation”
as referred to in this Article XIII.

 
8.
The indemnification and advancement of expenses provided by, or granted pursuant to, this Article XIII shall, unless otherwise
provided

when authorized or ratified, continue as to a person who has ceased to be a director or officer and shall inure to the benefit
of the heirs, executors and
administrators of such a person.

 
9.
If this Article or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation
shall

nevertheless indemnify each director or officer to the fullest extent not prohibited by any applicable portion of this Article that
 shall not have been
invalidated, or by any other applicable law. If this Article shall be invalid due to the application of the indemnification
provisions of another jurisdiction,
then the Corporation shall indemnify each director and officer to the fullest extent under any other
applicable law.

 
10.
The Corporation may indemnify every person who was or is a party or is or was threatened to be made a party to any action, suit,
or

proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an employee or agent
of the corporation or, while
an employee or agent of the Corporation, is or was serving at the request of the corporation as an employee
or agent or trustee of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses
(including counsel fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding, to the extent permitted by Delaware law.

 
11.
The Corporation’s obligation, if any, to indemnify or to advance expenses to any person serving at its request as a director
or officer of

another corporation, partnership, joint venture, trust or other enterprise shall be reduced by any amount such person may
collect as indemnification or
advancement of expenses from such other corporation, partnership, joint venture, trust or other enterprise.
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ARTICLE XIV

FORUM SELECTION
 

1.
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery (or, if and only if
the Court of
Chancery lacks subject matter jurisdiction, any state or federal court located within the State of Delaware) and any appellate
court thereof shall be the sole
and exclusive forum for (i) any derivative action, suit, or proceeding brought on behalf of the Corporation,
(ii) any action, suit, or proceeding asserting a
claim of breach of fiduciary duty owed by any current or former director, officer, employee,
or stockholder of the Corporation to the Corporation or the
Corporation’s stockholders or any action asserting a claim for aiding
and abetting any such breach of fiduciary duty, (iii) any action, suit, or proceeding
arising pursuant to any provision of the General
Corporation Law of the State of Delaware or the Certificate of Incorporation or these By-laws (as each
may be amended from time to time),
(iv) any claim as to which the General Corporation Law of the State of Delaware confers jurisdiction upon the Court
of Chancery, or (v)
 any action, suit, or proceeding asserting a claim against the Corporation or its current or former directors, officers, employees, or
stockholders governed by the internal affairs doctrine, in each such case subject to such court having personal jurisdiction over the
indispensable parties
named as defendants therein.

 
2.
Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the
 federal

district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause
of action arising under the
Securities Act of 1933, as amended.

 
3.
Notwithstanding the foregoing, the provisions of this Article XIV shall not apply to suits brought to enforce any liability or
duty created

by the Securities Exchange Act of 1934, as amended, or any other claim for which the federal courts of the United States
have exclusive jurisdiction.
 
4.
Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed
to have

notice of the provisions of this Article XIV. If any provision or provisions of this Article XIV shall be held to be invalid,
illegal or unenforceable as applied
to any person or entity or circumstance for any reason whatsoever, then, to the fullest extent permitted
by law, the validity, legality and enforceability of
such provisions in any other circumstance and of the remaining provisions of this
Article XIV (including, without limitation, each portion of any sentence
of this Article XIV containing any such provision held to be
invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable)
and the application of such provision
to other persons or entities and circumstances shall not in any way be affected or impaired thereby.

 
ARTICLE XV

AMENDMENT OF BY-LAWS
 

The By-laws of the Corporation may be altered, amended or repealed,
and new By-laws may be adopted, by the Board of Directors. In addition, the By-
laws of the Corporation may be altered, amended or repealed,
and new By-laws may be adopted, by the stockholders of the Corporation by the affirmative
vote of the holders of a majority in voting
power of the outstanding shares of capital stock of the Corporation entitled to vote thereon.
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Exhibit 3.2
 

ORAMED PHARMACEUTICALS
INC.
 

THIRDFOURTH
AMENDED AND RESTATED BY-LAWS
 

ARTICLE I
OFFICES

 
1.
The location of the registered office of the Corporation is 1013 Centre Road, Suite 403-B, in the City of Wilmington,
County of New Castle,

Delaware 19805, and the name of its registered agent at such address is Vcorp Services, LLC,
shall be as set forth in the Certificate of Incorporation.
 
2.
The Corporation shall in addition to its registered office in the State of Delaware establish and maintain an office or
offices at such place or

places as the Board of Directors may from time to time find necessary or desirable.
 

ARTICLE II
CORPORATE
SEAL

 
The Corporation may or may not have a corporate seal, as
may be determined from time to time by the Board of Directors. If adopted, the corporate seal of
the Corporation shall have inscribed
thereon the name of the Corporation and may be in such form as the Board of Directors may determine. Such seal may
be used by causing
it or a facsimile thereof to be impressed, affixed or otherwise reproduced.
 

ARTICLE III
MEETINGS OF
STOCKHOLDERS

 
1.
All meetings of the stockholders shall be held at the registered office of the Corporation in the State of Delaware or at such
other place, as shall

be determined from time to time by the Board of Directors. The Board of Directors may, in its sole discretion, determine
 that any meeting of the
stockholders shall not be held at any place, but may instead be held solely by means of remote communication in
accordance with Section 211 of the
General Corporation Law of the State of Delaware.

 
2.
The annual meeting of stockholders shall be held on such day and at such time as may be determined from time to time by resolution
of the

Board of Directors, when they shall elect, by majority vote pursuant to Section 5
of this Article III, directors to hold office until the annual meeting of
stockholders held next after their election and their successors
are respectively elected and qualified, or until their earlier death, disqualification, resignation
or removal. Any other proper business
may be transacted at the annual meeting.

 
3.
The holders of at least one third (1/3) of the stock issued and outstanding and entitled to vote on the subject matter, present
 in person or

represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business, except
as otherwise expressly provided
by statute, by the Certificate of Incorporation or by these By-laws. If, however, such holders shall not
be present or represented at any meeting of the
stockholders, the stockholders entitled to
vote on the subject matter, present in person or by proxy, shall have power to adjourn the meeting from time to
time, without notice other
than announcement at the meeting (except as otherwise provided by statute). At such adjourned meeting at which a quorum is
present, any
business may be transacted which might have been transacted at the meeting as originally notified.

 
4.
At all meetings of the stockholders each stockholder having the right to vote on the
subject matter shall be entitled to vote in person, or by proxy

appointed by an instrument in writing subscribed by such stockholder
and bearing a date not, but no proxy shall be voted or acted upon more than three
years prior to said meetingafter
its date, unless such instrumentthe proxy provides for a longer period.

 
5. AtUnless
otherwise provided in the Certificate of Incorporation, at each meeting of the stockholders each stockholder shall have one
vote for

each share of capital stock having voting power, registered in his or her name on the books of the Corporation at the record
 date fixed for voting in
accordance with these By-laws, or otherwise determined, with
 respect to such meeting.    Except as otherwise expressly provided Unless
 a different or
minimum vote is required by statutelaw
or regulation applicable to the Corporation or its securities, by the Certificate of Incorporation
or, by these By-laws
or
by the rules or regulations of any stock exchange applicable to the Corporation, in which case such different or minimum vote shall be
the applicable vote on the
matter, all
matters coming before any meeting of the stockholders, including the election of directors,
shall be decided by a majority of the votes cast by the
holders of shares of stock present in person or represented by proxy at such
meeting and entitled to vote on the subject matter, a quorum being present.
Votes cast shall include votes “for” and votes
“against” and exclude “abstentions” and “broker non-votes” with respect to the subject matter.

 

 



 

 
6.
Notice of each meeting of the stockholders shall be given to each stockholder entitled to vote thereat not less than ten (10) nor
more than sixty

(60) days before the date of the meeting. Such notice shall state the place, date and hour of meeting, the record date
 for determining the stockholders
entitled to vote at the meeting, if such date is different from the record date for determining stockholders
entitled to notice of the meeting, the means of
remote communications, if any, by which stockholders and proxy holders may be deemed to
be present in person and vote at such meeting and, in the case
of a special meeting, the purpose or purposes for which the meeting is
called.

 
7.
The SecretaryCorporation shall prepare and make, no later than the tenth (10th) day before
each meeting of stockholders, a complete list of the

stockholders entitled to vote at said meeting (provided, however, if the record date
for determining the stockholders entitled to vote is less than ten (10)
days before the date of the meeting, the list shall reflect the
 stockholders entitled to vote as of the tenth day before the meeting date), arranged in
alphabetical order, showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list
shall be open to
the examination of any stockholder, for any purpose germane to the meeting for a period of 10 days ending on the day
before the meeting date, (a) on a
reasonably accessible electronic network, provided that the information required to gain access to such
list is provided with the notice of the meeting, or (b)
during ordinary business hours, at the principal place of business of the Corporation.
In the event that the Corporation determines to make the list available
on an electronic network, the Corporation may take reasonable
steps to ensure that such information is available only to stockholders of the Corporation.

 
8.
Special meetings of the stockholders, for any purpose or purposes, unless otherwise
prescribed by statute, may be called by the majority of the

Board of Directors, but such meetings may not be called by any other person
or persons.
 

9.
Only such business shall be conducted at a special meeting of stockholders as shall
 have been brought before the meeting pursuant to the
Corporation's notice of meeting.

 
10. The order
of business at each meeting of stockholders shall be determined by the person presiding over
the meeting.

 
11. (a)
In order that the Corporation may determine the stockholders entitled to consent to
corporate action by consent and without a meeting of

stockholders, the Board of Directors may fix a record date, which record date
shall not precede the date upon which the resolution fixing the record date is
adopted by the Board of Directors, and which date
shall not be more than ten (10) days after the date upon which the resolution fixing the record date is
adopted by the Board of
Directors. Any stockholder of record seeking to have the stockholders authorize or take corporate action by consent in lieu of a
meeting of stockholders shall, by written notice delivered to the Secretary of the Corporation at the principal executive offices of
the Corporation, request
that the Board of Directors fix a record date. The written notice must contain the information set forth in
Section 11(b) of this Article III. The Board of
Directors shall promptly, but in all events within ten (10) days after the date on
which such written notice is received by the Secretary of the Corporation,
determine the validity of the request, and if
appropriate, adopt a resolution fixing the record date (unless a record date has previously been fixed by the
Board of Directors
pursuant to the first sentence of this Section 11(a) of Article III). If no record date has been fixed by the Board of Directors
pursuant to
the first sentence of this Section 11(a) of Article III or otherwise within ten (10) days after the date on which such
 written notice is received by the
Secretary of the Corporation, the record date for determining stockholders entitled to consent to
corporate action by consent and without a meeting, when
no prior action by the Board of Directors is required by applicable law,
shall be the first date after the expiration of such ten (10) day time period on which
a signed consent setting forth the action
taken or proposed to be taken is delivered to the Corporation by delivery to its registered office in Delaware by
hand or by
 certified or registered mail, return receipt requested, to its principal place of business or to any officer or
 agent of the Corporation having
custody of the book in which proceedings of meetings of stockholders are recorded. If no record date
has been fixed by the Board of Directors pursuant to
the first sentence of this Section 11(a) of Article III and prior action by the
Board of Directors is required by applicable law, the record date for determining
stockholders entitled to consent to corporate
action by consent and without a meeting shall be at the close of business on the date on which the Board of
Directors adopts the
resolution taking such prior action.
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(b) Any
stockholder’s notice required by Section 11(a) of Article III must describe the action that the stockholder proposes to take by
consent.

For each such proposal, every notice by a stockholder must state (x) the information required by Section 2 of Article IV and
Section 2 of Article V as
though such stockholder was intending to make a nomination or to bring any such business before a meeting of
stockholders and (y) the text of the proposal
(including the text of any resolutions to be effected by consent and the language of any
 proposed amendment to these By-Laws). In addition to the
foregoing, the notice must state as to the stockholder giving the notice and
the beneficial owner, if any, on whose behalf the notice is given a representation
whether the stockholder or the beneficial owner, if
 any, intends or is part of a group which intends to (x) deliver a proxy statement and/or consent
solicitation statement to stockholders
of at least the percentage of the Corporation’s outstanding capital stock required to effect the action by consent either
to solicit
consents or to solicit proxies to execute consents, and/or (y) otherwise solicit proxies or consents from stockholders in support of the
action to be
taken by consent. The Corporation may require the stockholder of record and/or beneficial owner requesting a record date
for proposed stockholder action
by consent to furnish such other information as it may reasonably require to determine the validity of
the request for a record date.

 
(c) In
the event of the delivery, in the manner provided by this Section 11 of Article III and applicable law, to the Corporation of consent
or

consents to take corporate action and/or any related revocation or revocations, the Corporation shall engage independent inspectors
of elections for the
purpose of performing promptly a ministerial review of the validity of the consents and any consent revocations.
 For the purpose of permitting the
inspectors to perform such review, no stockholder action by consent and without a meeting shall be effective
until such inspectors have completed their
review, determined that the requisite number of valid and unrevoked consents delivered to the
Corporation in accordance with this Section 11 of Article III
and applicable law have been obtained to authorize or take the action specified
in the consents, and certified such determination for entry in the records of
the Corporation kept for the purpose of recording the proceedings
of meetings of stockholders. Nothing contained in this Section 11(c) of Article III shall in
any way be construed to suggest or imply
 that the Board of Directors or any stockholder shall not be entitled to contest the validity of any consent or
revocation thereof, whether
before or after such certification by the independent inspectors, or to take any other action (including, without limitation, the
commencement,
prosecution or defense of any litigation with respect thereto, and the seeking of injunctive relief in such litigation).

 
(d) No
stockholder consent to corporate action without a meeting of stockholders shall be effective to take the corporate action referred to

therein unless, within sixty (60) days after the first date a consent is delivered in accordance with this Section 11 of Article III,
a valid consent or valid
consents signed by a sufficient number of stockholders to take such action are delivered to the Corporation in
the manner prescribed in this Section 11 of
Article III and applicable law, and not revoked.

 
ARTICLE
IV

STOCKHOLDER
PROPOSALS
 

1. At
 an annual meeting of stockholders, only such stockholder business shall be conducted as shall have been properly brought before the
meeting. To be properly brought before an annual meeting of stockholders, stockholder business (other than the nominations of
persons for election to the
Board of Directors, which shall be set forth in Article V) must be: (i) specified in the notice of the
meeting (or any supplement thereto) given by or at the
direction of the Board of Directors or any committee thereof, (ii) otherwise
properly brought before the meeting by or at the direction of the Board of
Directors or any committee thereof, or (iii) otherwise
properly brought before an annual meeting by a stockholder (a) who is a stockholder of record of the
Corporation at the time the
notice provided for in this Article IV is delivered to, or mailed and received by, the Secretary of the Corporation, on the record
date for the determination of stockholders of the Corporation entitled to vote at the meeting, and at the time of the meeting, (b)
who is entitled to vote at the
meeting and (c) complies with the notice procedures set forth in this Article IV. In addition, any
 proposal of stockholder business (other than the
nomination of persons for election to the Board of Directors) must be a proper
matter for stockholder action.
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2.
For business (other than the nomination of persons for election to the Board of Directors, which shall be governed by Article
V herein) to be

properly brought before the annual meeting by a stockholder, the stockholder or stockholders of record intending to propose
the business must deliver a
timely and proper advance notice to the Secretary of the Corporation that complies with the following requirements:

 
(i) to be timely, the advance notice must be in writing and must be delivered to, or mailed and received by, the Secretary of the

Corporation
at the principal executive offices of the Corporation no earlier than one hundred and twenty (120) days, and no later than ninety (90)
days,
prior to the first anniversary date of the prior year’s annual meeting; provided, however, that in the event that the
annual meeting is called for a date that is
more than thirty (30) days before or more than sixty (60) days after such anniversary date
(or with respect to any other annual meeting of stockholders,
including in the event that no annual meeting was held in the previous year),
notice by the proponent stockholder in order to be timely must be so delivered,
or mailed and received by, the Secretary of the Corporation
at the principal executive offices of the Corporation, not earlier than the close of business on the
120th day prior to the annual meeting
and not later than the close of business on the later of the 90th day prior to the date of such annual meeting or, if the
first “Public
Announcement” (as hereinafter defined in Section 9 of Article V) of the date of such annual meeting is less than one hundred (100)
days prior
to the date of such annual meeting, the 10th day following the day on which Public Announcement of the date of such meeting
 is first made by the
Corporation. In no event shall any adjournment or postponement of an annual meeting, or the Public Announcement thereof,
commence a new time period
(or extend any notice time period) for the giving of a stockholder’s notice as described above;

 
(ii)
in addition, to be timely, a stockholder’s notice shall further be updated and supplemented, if necessary, so that the information

provided or required to be provided in such notice shall be true and correct as of each of the record date for the meeting and the date
 that is ten (10)
business days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be
delivered to, or mailed and
received by, the Secretary of the Corporation at the principal executive offices of the Corporation not later
than five (5) business days after the record date
for the meeting (in the case of the update and supplement required to be made as of
the record date), and not later than eight (8) business days prior to the
date for the meeting, or if the meeting is adjourned or postponed,
on the first practicable date after any adjournment or postponement thereof (in the case of
the update and supplement required to be made
as of ten (10) business days prior to the meeting or any adjournment or postponement thereof);

 
(iii)
the proponent stockholder must disclose to the Corporation, as part of the advance notice, its name and address as they appear
on the

Corporation’s books and of any beneficial owner, if any, and their respective affiliates and associates or others acting
in concert therewith;
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(iv) the
proponent stockholder must disclose to the Corporation, as part of the advance notice, (a) the class or series and number of shares

of capital stock or other securities of the Corporation which are, directly or indirectly, owned of record or beneficially (within
the meaning of Rule 13d-3
under the Securities Exchange Act of 1934, as amended) by such proponent stockholder, (b) any option,
warrant, convertible security, stock appreciation
right, or similar right with an exercise or conversion privilege or a settlement
payment or mechanism at a price related to any shares of capital stock or
other securities of the Corporation or with a price or
value derived in whole or in part from the price or value of any shares of capital stock or other
securities of the Corporation or
 any derivative, synthetic, hedging, swap or similar transaction or arrangement having characteristics of a long or short
position or
ownership interest in any shares of capital stock or other securities of the Corporation, whether or not any such instrument or
right shall be
subject to settlement in the underlying shares of capital stock or other securities of the Corporation or otherwise,
 and any other direct or indirect
opportunity to profit or share in any profit derived from any increase or decrease in the price or
value of shares of capital stock or other securities of the
Corporation directly or indirectly owned beneficially by such proponent
 stockholder, (c) a reasonably detailed description of any proxy, agreement,
arrangement, understanding or relationship pursuant to
which such proponent stockholder has given or received a right to vote, directly or indirectly, any
shares of capital stock or other
 securities of the Corporation, (d) a reasonably detailed description of any agreement, arrangement, understanding or
relationship,
including any repurchase or similar so-called “stock borrowing” agreement or arrangement, which such proponent
stockholder has engaged in
or is a party to, directly or indirectly, the purpose or effect of which is to mitigate loss to, reduce
 the economic risk of shares of capital stock or other
securities of the Corporation by, manage the risk of share price changes for,
or increase or decrease the voting power of, such proponent stockholder with
respect to shares of capital stock or other securities
of the Corporation, or which provides, directly or indirectly, the opportunity to profit from any increase
or decrease in the price
or value of the shares of capital stock or other securities of the Corporation, (e) any rights to dividends or other distributions
on the
shares of any class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by the
proponent stockholder that are separated or
separable from the underlying shares of the Corporation, (f) any performance-related
fees (other than an asset based fee) that the proponent stockholder,
directly or indirectly, is entitled to based on any increase or
decrease in the value of shares of any class or series of capital stock of the Corporation or any
interests described in clause (d),
(g) any proportionate interest in any security of the Corporation or derivative instruments held, directly or indirectly, by a
general or limited partnership or limited liability company or similar entity in which a proponent stockholder is a general partner
or, directly or indirectly,
beneficially owns any interest in a general partner or is the manager or managing member or, directly or
indirectly, beneficially owns any interest in the
manager or managing member of a limited liability company or similar entity, (h)
any Short Interest held by a proponent stockholder presently or within the
last 12 months in any security of the Corporation (for
purposes of these By-Laws, a person shall be deemed to have a “Short Interest” in a security if such
person, directly or
indirectly, though any contract, arrangement, understanding, relationship or otherwise, has the opportunity to profit or share in
any profit
derived from any decrease in the value of the subject security), (i) any direct or indirect legal, economic or financial
interest (including Short Interest) of a
proponent stockholder in the outcome of any (1) vote to be taken at any annual or special
meeting of stockholders of the Corporation or (2) any meeting of
stockholders of any other entity with respect to any matter that is
related, directly or indirectly, to any business proposed by any proponent stockholder
under Article IV, (j) any direct or indirect
legal, economic or financial interest (including Short Interest) in any principal competitor of the Corporation held
by a proponent
 stockholder, (k) any material pending or threatened action, suit or proceeding (whether civil, criminal, investigative,
 administrative or
otherwise) in which a proponent stockholder is, or is reasonably expected to be made, a party or material
participant involving the Corporation or any of its
officers, directors or employees, or any affiliate of the Corporation, or any
officer, director or employee of such affiliate, and (l) any other information
relating to such stockholder and beneficial owner, if
any, required to be disclosed in a proxy statement or other filings required to be made in connection
with solicitations of proxies
for the proposal pursuant to and in accordance with Section 14(a) of the Securities Exchange Act of 1934, as amended and the
rules
and regulations promulgated thereunder;

 
(v)
 the proponent stockholder must also disclose to the Corporation, as part of the advance notice, all stock ownership information

required by the immediately preceding clause (iv) with respect to (a) the beneficial owner or beneficial owners of capital stock of the
 Corporation, if
different, on whose behalf the business proposed to be brought before the annual meeting is being brought, (b) any affiliate
or associate (each within the
meaning of Rule 12b-2 under the Securities Exchange Act of 1934, as amended) of the proponent stockholder
 or any such beneficial owner, (c) any
stockholder or stockholder group with whom the proponent stockholder is acting in concert with,
whether or not such persons constitute a filing group for
purposes of Schedule 13D, and (d) any other person or persons (including their
names) in connection with the proposal of such business;

 
(vi)
 the proponent stockholder must represent to the Corporation, as part of the advance notice, whether the proponent intends

individually
 or as part of a group, to (x) deliver a proxy statement and/or form of proxy to holders of at least the percentage of the Corporation’s
outstanding capital stock required to approve or adopt the proposal, and/or (y) to otherwise solicit proxies in support of such proposal;
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(vii) the proponent
stockholder must disclose to the Corporation, as part of its advance notice: (a) a reasonably brief description of the

business
desired to be brought before the meeting, the reasons for conducting such business at the meeting and any material interest of such
stockholder
and beneficial owner, if any, in such business, (b) the text of the proposal or business (including the text of any
resolutions proposed for consideration and
in the event that such business includes a proposal to amend the By-Laws of the
 Corporation, the language of the proposed amendment), and (c) a
reasonably detailed description of all agreements, arrangements and
understandings between such proponent and the beneficial owner, if any, and any other
person or persons (including their names) in
connection with the proposal of such business by such stockholder;

 
(viii)   the
 proponent stockholder must provide a representation to the Corporation, as part of its advance notice, that the proponent

stockholder is a holder of record of capital stock of the Corporation entitled to vote at the meeting, will continue to be a
 stockholder of record of the
Corporation entitled to vote at such meeting through the date of such meeting and intends to appear in
person or by proxy at the meeting to propose the
stockholder business specified in the notice;

 
(ix)
the proponent stockholder must provide, as part of its advance notice, a certification by the proponent stockholder of the accuracy
of

the information set forth in the advance notice; and
 
(x)
 the proponent stockholder must provide, as part of its advance notice, the names and addresses of other stockholders (including

beneficial and record owners) known by the proponent stockholder to support the stockholder business to be proposed by the proponent stockholder
and, to
the extent known, the class or series and number of all shares of capital stock of the Corporation owned beneficially or of record
 by such other
stockholders.

 
3.  
In addition to the provisions of Section 2 of this Article IV, a stockholder shall also comply with all applicable requirements
of state law and all

applicable requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder,
with respect to the matters set forth
herein.

 
4.  
Nothing in these By-laws shall be deemed to affect any rights of stockholders to request the inclusion of proposals in the
Corporation’s proxy

statement pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended. Subject to Rule 14a-8
and Rule 14a-19 under the Securities
Exchange Act of 1934, as amended, nothing in these By-laws shall be construed to permit any stockholder,
or give any stockholder the right, to include or
have disseminated or described in the Corporation’s proxy statement any nomination
of director or directors or any other business proposal.

 
5.   
Except as otherwise expressly provided in any applicable rule or regulation promulgated under the Securities Exchange Act
 of 1934, as

amended, only such business (other than the election of directors as set forth in Article V) shall be conducted at an annual
meeting of stockholders as shall
have been brought before the meeting in accordance with the procedures of this Article IV. Except as
otherwise provided by law, the chairperson of the
meeting shall have the power and duty (i) to determine whether any business proposed
to be brought before the meeting was proposed in accordance with
the provisions of this Article IV (including whether the proponent stockholder
solicited (or are part of a group which solicited) or did not so solicit, as the
case may be, proxies or votes in support of the proponent
stockholder’s proposal in compliance with the proponent stockholder’s representation as required
by clause (vi) of Section
2 of Article IV) and (ii) if any proposed business was not proposed in compliance with Article IV, to declare that such proposed
business
shall not be transacted. Notwithstanding the foregoing provisions of this Article IV, unless otherwise required by law, if the proponent
stockholder
(or a qualified representative of the proponent stockholder) does not appear at the annual meeting of stockholders of the
 Corporation to present the
proposed business, such proposed business shall not be transacted, notwithstanding that proxies in respect
of such vote may have been received by the
Corporation. For purposes of this Section 5 of Article IV, to be considered a qualified representative
of the proponent stockholder, a person must be a duly
authorized officer, manager or partner of such proponent stockholder or must be
authorized by a writing executed by such proponent stockholder or an
electronic transmission delivered by such proponent stockholder to
act for such proponent stockholder as proxy at the meeting of stockholders and such
person must produce such writing or electronic transmission,
 or a reliable reproduction of the writing or electronic transmission, at the meeting of
stockholders.

 
ARTICLE
V

STOCKHOLDER
DIRECTOR NOMINATIONS
 

1. At an annual meeting of
 stockholders, only such nominations of persons for the election of directors shall be conducted as shall have been
properly brought
before the meeting. To be properly brought before an annual meeting of stockholders, nominations of persons for election to the
Board of
Directors must be: (i) specified in the notice of the meeting (or any supplement thereto) given by or at the direction of
 the Board of Directors or any
committee thereof, (ii) otherwise properly brought before the meeting by or at the direction of the
Board of Directors or any committee thereof, or (iii)
otherwise properly brought before an annual meeting by a stockholder (a) who
is a stockholder of record of the Corporation at the time the notice provided
for in this Article V is delivered to, or mailed and
received by, the Secretary of the Corporation, on the record date for the determination of stockholders of
the Corporation entitled
to vote at the meeting, and at the time of the meeting, (b) who is entitled to vote at the meeting and (c) complies with the notice
procedures set forth in this Article V.
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2.
Notwithstanding anything in these By-laws to the contrary, for the nomination of persons for election to the Board of Directors
to be properly

brought before the annual meeting by a stockholder, the stockholder or stockholders of record intending to propose such
nominations must deliver a timely
and proper advance notice to the Secretary of the Corporation that complies with the following requirements:

 
(i)
 to be timely, the advance notice must be in writing and must be delivered to, or mailed and received by, the Secretary of the

Corporation
at the principal executive offices of the Corporation no earlier than one hundred and twenty (120) days, and no later than ninety (90)
days,
prior to the first anniversary date of the prior year’s annual meeting; provided, however, that in the event that the
annual meeting is called for a date that is
more than thirty (30) days before or more than sixty (60) days after such anniversary date
(or with respect to any other annual meeting of stockholders,
including in the event that no annual meeting was held in the previous year),
notice by the proponent stockholder in order to be timely must be so delivered,
or mailed and received by, the Secretary of the Corporation
at the principal executive offices of the Corporation, not earlier than the close of business on the
120th day prior to the annual meeting
and not later than the close of business on the later of the 90th day prior to the date of such annual meeting or, if the
first Public
Announcement of the date of such annual meeting is less than one hundred (100) days prior to the date of such annual meeting, the 10th
day
following the day on which Public Announcement of the date of such meeting is first made by the Corporation. In no event shall any
adjournment or
postponement of an annual meeting, or the Public Announcement thereof, commence a new time period (or extend any notice
time period) for the giving of
a stockholder’s notice as described above;

 
(ii)
in addition, to be timely, a stockholder’s notice shall further be updated and supplemented, if necessary, so that the information

provided or required to be provided in such notice shall be true and correct as of each of the record date for the meeting and the date
 that is ten (10)
business days prior to the meeting or any adjournment or postponement thereof, and such update and supplement shall be
delivered to, or mailed and
received by, the Secretary of the Corporation at the principal executive offices of the Corporation not later
than five (5) business days after the record date
for the meeting (in the case of the update and supplement required to be made as of
the record date), and not later than eight (8) business days prior to the
date for the meeting, or if the meeting is adjourned or postponed,
on the first practicable date after any adjournment or postponement thereof (in the case of
the update and supplement required to be made
as of ten (10) business days prior to the meeting or any adjournment or postponement thereof);

 
(iii)
in the event that the number of directors to be elected to the Board of Directors is increased by the Board of Directors, and there
is no

Public Announcement by the Corporation naming all of the nominees for director or specifying the size of the increased Board of
Directors at least one
hundred (100) days prior to the first anniversary of the preceding year’s annual meeting, a stockholder’s
notice required by Section 2 of this Article V shall
also be considered timely, but only with respect to nominees for any new positions
 created by such increase, if it shall be delivered to, or mailed and
received by, the Secretary of the Corporation at the principal executive
offices of the Corporation not later than the close of business on the 10th day
following the day on which such Public Announcement is
first made by the Corporation;

 
(iv)
the proponent stockholder must disclose to the Corporation, as part of the advance notice, its name and address as they appear
on the

Corporation’s books and of any beneficial owner, if any, and their respective affiliates and associates or others acting
in concert therewith;
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(v) the proponent
stockholder must disclose to the Corporation, as part of the advance notice, (a) the class or series and number of shares

of capital
stock or other securities of the Corporation which are, directly or indirectly, owned of record or beneficially (within the meaning
of Rule 13d-3
under the Securities Exchange Act of 1934, as amended) by such proponent stockholder, (b) any option, warrant,
convertible security, stock appreciation
right, or similar right with an exercise or conversion privilege or a settlement payment or
mechanism at a price related to any shares of capital stock or
other securities of the Corporation or with a price or value derived
 in whole or in part from the price or value of any shares of capital stock or other
securities of the Corporation or any derivative,
 synthetic, hedging, swap or similar transaction or arrangement having characteristics of a long or short
position or ownership
 interest in any shares of capital stock or other securities of the Corporation, whether or not any such instrument or right shall be
subject to settlement in the underlying shares of capital stock or other securities of the Corporation or otherwise, and any other
 direct or indirect
opportunity to profit or share in any profit derived from any increase or decrease in the price or value of
shares of capital stock or other securities of the
Corporation directly or indirectly owned beneficially by such proponent
 stockholder, (c) a reasonably detailed description of any proxy, agreement,
arrangement, understanding or relationship pursuant to
which such proponent stockholder has given or received a right to vote, directly or indirectly, any
shares of capital stock or other
 securities of the Corporation, (d) a reasonably detailed description of any agreement, arrangement, understanding or
relationship,
including any repurchase or similar so-called “stock borrowing” agreement or arrangement, which such proponent
stockholder has engaged in
or is a party to, directly or indirectly, the purpose or effect of which is to mitigate loss to, reduce
 the economic risk of shares of capital stock or other
securities of the Corporation by, manage the risk of share price changes for,
or increase or decrease the voting power of, such proponent stockholder with
respect to shares of capital stock or other securities
of the Corporation, or which provides, directly or indirectly, the opportunity to profit from any increase
or decrease in the price
or value of the shares of capital stock or other securities of the Corporation, (e) any rights to dividends or other distributions
on the
shares of any class or series of capital stock of the Corporation, directly or indirectly, owned beneficially by the
proponent stockholder that are separated or
separable from the underlying shares of the Corporation, (f) any performance-related
fees (other than an asset based fee) that the proponent stockholder,
directly or indirectly, is entitled to based on any increase or
decrease in the value of shares of any class or series of capital stock of the Corporation or any
interests described in clause (d),
(g) any proportionate interest in any security of the Corporation or derivative instruments held, directly or indirectly, by a
general or limited partnership or limited liability company or similar entity in which a proponent stockholder is a general partner
or, directly or indirectly,
beneficially owns any interest in a general partner or is the manager or managing member or, directly or
indirectly, beneficially owns any interest in the
manager or managing member of a limited liability company or similar entity, (h)
any Short Interest held by a proponent stockholder presently or within the
last 12 months in any security of the Corporation, (i)
any direct or indirect legal, economic or financial interest (including Short Interest) of a proponent
stockholder in the outcome of
 any (1) vote to be taken at any annual or special meeting of stockholders of the Corporation or (2) any meeting of
stockholders of
any other entity with respect to any matter that is related, directly or indirectly, to any nomination proposed by any proponent
stockholder
under Article V, (j) any direct or indirect legal, economic or financial interest (including Short Interest) in any
principal competitor of the Corporation held
by a proponent stockholder, (k) any material pending or threatened action, suit or
 proceeding (whether civil, criminal, investigative, administrative or
otherwise) in which a proponent stockholder is, or is
reasonably expected to be made, a party or material participant involving the Corporation or any of its
officers, directors or
employees, or any affiliate of the Corporation, or any officer, director or employee of such affiliate, and (l) any other
 information
relating to such stockholder and beneficial owner, if any, required to be disclosed in a proxy statement or other
filings required to be made in connection
with solicitations of proxies for the election of directors in an election contest
pursuant to and in accordance with Section 14(a) of the Securities Exchange
Act of 1934, as amended and the rules and regulations
 promulgated thereunder (collectively, the information in this clause (v), the “Stockholder
Information”);

 
(vi)
the proponent stockholder must also disclose to the Corporation, as part of the advance notice, all stock ownership information

required by the immediately preceding clause (v) with respect to (a) the beneficial owner or beneficial owners of capital stock of the
 Corporation, if
different, on whose behalf the nomination proposed to be brought before the annual meeting is made, (b) any affiliate
or associate (each within the meaning
of Rule 12b-2 under the Securities Exchange Act of 1934, as amended) of the proponent stockholder
or any such beneficial owner, and, (c) any stockholder
or stockholder group with whom the proponent stockholder is acting in concert with,
whether or not such persons constitute a filing group for purposes of
Schedule 13D, and (d) any other person or persons (including their
names) in connection with the proposal of such nomination;
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(vii)
the proponent stockholder must represent to the Corporation, as part of the advance notice, whether the proponent or any of its

respective affiliates, associates or others acting in concert therewith intends individually or as part of a group, to (a) deliver a proxy
statement and/or form
of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock required to
elect the nominee and/or (b) to otherwise solicit
proxies in support of such nomination, including to solicit proxies in support of director
nominees other than the Corporation’s nominees in accordance
with Rule 14a-19 under the Securities Exchange Act of 1934, as amended;

 
(viii) 
the proponent stockholder must disclose to the Corporation, as part of the advance notice, as to each person whom the proponent

stockholder proposes to nominate for election as a director (a) all information about the proposed nominees that would be required to
be to be disclosed in a
proxy statement or other filings required to be made in connection with solicitations of proxies for the election
of directors in a contested election pursuant
to Section 14 of the Securities Exchange Act of 1934, as amended, and the rules and regulations
promulgated thereunder (including such person’s written
consent to being named in the proxy statement, including the Corporation’s
proxy statement, as a nominee of the proponent stockholder and to serving as a
director if elected), (b) a complete and accurate description
of all direct and indirect compensation and other material monetary agreements, arrangements
and understandings (whether written or oral)
during the past three years, and any other material relationships, between or among such stockholder and
beneficial owner, if any, and
their respective affiliates and associates, or others acting in concert therewith, on the one hand, and each proposed nominee,
and his
or her respective affiliates and associates, or others acting in concert therewith, on the other hand, including, without limitation all
information that
would be required to be disclosed pursuant to Rule 404 promulgated under Regulation S-K if the stockholder making the
nomination and any beneficial
owner on whose behalf the nomination is made, if any, or any affiliate or associate thereof or person acting
in concert therewith, were the “registrant” for
purposes of such rule and such proposed nominee were a director or executive
 officer of such registrant, (c) a completed and signed questionnaire,
representation and agreement and any and all other information required
by Section 4 of Article V, and (d) the Stockholder Information for such person and
any member of the immediate family of such person,
or any affiliate or associate of such person, or any person acting in concert therewith;

 
(ix)
 the proponent stockholder must provide a representation to the Corporation, as part of its advance notice, that the proponent

stockholder
 is a holder of record of capital stock of the Corporation entitled to vote at the meeting, will continue to be a stockholder of record
of the
Corporation entitled to vote at such meeting through the date of such meeting and intends to appear in person or by proxy at the
meeting to propose the
nomination(s) specified in the notice;

 
(x)
the proponent stockholder must provide, as part of its advance notice, a certification by the proponent stockholder of the accuracy
of

the information set forth in the advance notice; and
 

(xi)
the proponent stockholder must provide, as part of its advance notice, the names and addresses of other stockholders (including
beneficial and record owners) known by the proponent stockholder to support the nomination(s) made by the proponent stockholder and, to
 the extent
known, the class or series and number of all shares of capital stock of the Corporation owned beneficially or of record by
such other stockholders.

 
3. Nominations of persons
for election to the Board of Directors may be made at a special meeting of stockholders at which directors are to be

elected
pursuant to the Corporation’s notice of meeting (i) by or at the direction of the Board of Directors or any committee thereof
or (ii) provided that the
Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of
the Corporation (a) who is a stockholder of record
of the Corporation at the time the notice provided for in this Article V is
delivered to, or mailed and received by, the Secretary of the Corporation, on the
record date for the determination of stockholders
of the Corporation entitled to vote at the meeting, and at the time of the meeting, (b) who is entitled to
vote at the meeting and
 (c) complies with the notice procedures set forth in this Article V. In the event the Corporation calls a special meeting of
stockholders for the purpose of electing one (1) or more directors to the Board of Directors, any such proponent stockholder
entitled to vote in such election
of directors may nominate a person or persons (as the case may be) for election to such
position(s) as specified in the Corporation’s notice of meeting, if the
notice required by Section 2 of Article V shall be
delivered to, or mailed and received by, the Secretary of the Corporation at the principal executive offices
of the Corporation no
earlier than one hundred and twenty (120) days prior to the special meeting, and no later than ninety (90) days prior to the special
meeting, or the tenth (10th) day following the day on which the Corporation first makes a public announcement of the date of the
special meeting at which
directors are to be elected. In no event shall the public announcement of an adjournment or postponement of
a special meeting commence a new time
period (or extend any time period) for the giving of a stockholder’s notice as described
above.
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4.
In addition to the requirements set forth elsewhere in these By-Laws, to be eligible to be a nominee for election or re-election
as a director of

the Corporation, such proposed nominee or a person on such proposed nominee’s behalf must deliver (with respect
to a nomination made by a proponent
pursuant to Section 2 of Article V, in accordance with the time periods for delivery of timely notice
under Section 2 of Article V), to the Secretary of the
Corporation at the principal executive offices of the Corporation a completed and
signed questionnaire with respect to the background and qualifications of
such proposed nominee and the background of any other person
or entity on whose behalf the nomination is being made (which questionnaire shall be
provided by the Secretary of the Corporation upon
written request of any stockholder of record identified by name within fiveten business days of such
written request)
 and a written representation and agreement (in the form provided by the Secretary of the Corporation upon written request of any
stockholder
of record identified by name within fiveten business days of such written request) that such proposed nominee
(i) is not and will not become a
party to (a) any agreement, arrangement or understanding with, and has not given any commitment or assurance
to, any person or entity as to how such
proposed nominee, if elected as a director of the Corporation, will act or vote on any issue or
question (a “Voting Commitment”) that has not been disclosed
to the Corporation or (b) any Voting Commitment that could limit
or interfere with such proposed nominee’s fiduciary duties under applicable law, (ii) is
not and will not become a party to any
agreement, arrangement or understanding with any person or entity other than the Corporation with respect to any
direct or indirect compensation,
 reimbursement or indemnification in connection with service or action as a director that has not been disclosed to the
Corporation, and
(iii) would be in compliance, if elected as a director of the Corporation, and will comply with, all applicable publicly disclosed corporate
governance, code of conduct and ethics, conflict of interest, confidentiality, corporate opportunities, trading and any other policies
and guidelines of the
Corporation applicable to directors.

 
5.
The Corporation may also require, as a condition to any such nomination being deemed properly brought before an annual or special
meeting,

any proponent stockholder or proposed nominee to furnish such other information as may reasonably be required by the Corporation
 to determine the
eligibility of such proposed nominee to serve as an independent director of the Corporation or that could be material
 to a reasonable stockholder’s
understanding of the independence, or lack thereof, of such nominee.

 
6.
In addition, if the proponent stockholder has provided notice pursuant to Rule 14a-19(b) of the Securities Exchange Act of 1934,
as amended,

the proponent stockholder shall deliver to the Corporation no later than ten (10) days prior to the date of the meeting or
any adjournment or postponement
thereof reasonable evidence that it has complied with the requirements of Rule 14a-19 of the Securities
Exchange Act of 1934, as amended.

 
7. Compliance with the
provisions of this Article V is the sole and exclusive method for stockholders to nominate candidates for election to the

Board of
Directors at an annual or special meeting of stockholders. No person shall be eligible for election as a director of the Corporation
at an annual or
special meeting of stockholders unless nominated in accordance with the procedures set forth in this Article V. The
number of nominees that a proponent
stockholder may nominate for election at an annual or special meeting (or in the case of a
proponent stockholder giving the notice on behalf of a beneficial
owner, the number of nominees a proponent stockholder may nominate
for election at the annual or special meeting on behalf of such beneficial owner)
shall not exceed the number of directors to be
elected at such annual or special meeting. For the avoidance of doubt, a stockholder shall not be entitled to
make additional or
substitute nominations at an annual or special meeting following the expiration of the time periods set forth in these By-Laws.
Unless
otherwise required by law, if any proponent stockholder (i) provides notice pursuant to Rule 14a-19(b) under the Securities
Exchange Act of 1934, as
amended, and (ii) subsequently fails to comply with any requirements of Rule 14a-19 of the Securities
Exchange Act of 1934, as amended, or any other
rules or regulations thereunder, then the Corporation shall disregard any proxies or
 votes solicited for such nominees and such nominations shall be
disregarded. Except as otherwise provided by law or herein, the
 chairperson of the meeting shall have the power and duty (i) to determine whether a
nomination was made in accordance with the
provisions of this Article V (including whether the proponent stockholder or any of its respective affiliates,
associates or others
acting in concert therewith solicited (or are part of a group which solicited) or did not so solicit, as the case may be, proxies or
votes in
support of the proponent stockholder’s nominee in compliance with the proponent stockholder’s representation as
required by clause (vii) of Section 2 of
Article V) and (ii) if any proposed nomination was not made in compliance with Article V,
 to declare that such nomination shall be disregarded.
Notwithstanding the foregoing provisions of Article V, unless otherwise
required by law, if the proponent stockholder (or a qualified representative of the
proponent stockholder) does not appear at the
annual or special meeting of stockholders of the Corporation to present a nomination, such nomination shall
be disregarded,
notwithstanding that proxies in respect of such vote may have been received by the Corporation. For purposes of this Section 7 of
Article V,
to be considered a qualified representative of the proponent stockholder, a person must be a duly authorized officer,
manager or partner of such proponent
stockholder or must be authorized by a writing executed by such proponent stockholder or an
 electronic transmission delivered by such proponent
stockholder to act for such proponent stockholder as proxy at the meeting of
 stockholders and such person must produce such writing or electronic
transmission, or a reliable reproduction of the writing or
electronic transmission, at the meeting of stockholders.
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8.
In addition to the provisions of this Article V, a stockholder shall also comply with all applicable requirements of state law
and all applicable

requirements of the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder, with respect
to the matters set forth herein.
 

9.
For purposes of these By-laws, “Public Announcement” shall mean disclosure in a press release reported by a national
news service or in a
document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Section 13, 14
or 15(d) of the Securities Exchange
Act of 1934, as amended and the rules and regulations promulgated thereunder.

 
ARTICLE
VI
DIRECTORS

 
1.
The business and affairs of the Corporation shall be managed under the direction of a Board of Directors, which may exercise all
such powers

and authority for and on behalf of the Corporation as shall be permitted by law, the Certificate of Incorporation or these
By-laws. Each of the directors shall
hold office until the next annual meeting of stockholders and until his or her successor has been
elected and qualified or until his or her earlier death,
disqualification, resignation or removal.

 
2.
The Board of Directors is empowered to appoint a Chairman of the Board of Directors.
The Chairman shall act as chairman of all meetings of

the Board of Directors and as the presiding
person at all special and annual meetings of stockholders, unless the Board of Directors shall appoint a different
individual
 as chairman of any meeting of the Board of Directors or as the presiding person at any special or annual meeting of stockholders,
 and the
chairman or presiding person shall have control over the agenda of any
 such meetings, all in accordance with the provisions of these By-laws and the
Certificate of Incorporation. The Chairman shall perform
such other duties as may from time to time be assigned to him by the Board of Directors.

 
3.
The Board of Directors may hold their meetings within or outside of the State of Delaware,
at such place or places as it may from time to time

determine.
 

4.
The number of directors comprising the Board of Directors shall be such number as
may be from time to time fixed exclusively by resolution of
the Board of Directors. In case of any
increase, in the number of directors, a majority of the remaining members of the Board of Directors, although
such
majority is less than a quorum, shall have the sole and exclusive power and authority to elect each additional
director to fill any newly created directorship,
to hold office until the next annual meeting of stockholders and until his or
her successor is elected and qualified or his or her earlier death, disqualification,
resignation or removal. Any decrease
in the number of directors shall take effect at the time of such action by the Board of Directors only to the extent that
vacancies then
exist; to the extent that such decrease exceeds the number of such vacancies, the decrease shall not become effective, except as further
vacancies may thereafter occur, until the time of and in connection with the election of directors at the next succeeding annual meeting
of the stockholders.
No decrease in the number of directors shall shorten the term of any incumbent director.
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5.
If the office of any directordirectorship
becomes vacant, by reason of death, resignation, disqualification, removal
or otherwise, a majority of

the directors then in office, although less than a quorum, mayshall
have the sole and exclusive authority to fill the vacancy by electing a successor who
shall hold
office until the next annual meeting of stockholders and until his or her successor is elected
and qualified or his or her earlier death, resignation,
disqualification or removal.

 
6.
Any director may resign at any time by giving written notice of his
or her resignation to the Board of Directors. Corporation in writing or by

electronic transmission. Any
such resignation shall take effect upon receipt thereof by the Board of DirectorsCorporation, or at such later
time or date as
may be specified therein. Any such notice to the Board of Directors shall be addressed to it
in care of the Secretary.

 
ARTICLE
VII

COMMITTEES
OF DIRECTORS
 

1.
The Board of Directors may designate an Executive Committee and one or more other committees, each such committee to consist of
one or
more directors of the Corporation. The Executive Committee shall have and may exercise all the powers and authority of the Board
of Directors in the
management of the business and affairs of the Corporation (except as otherwise expressly limited by statute), including
the power and authority to declare
dividends and to authorize the issuance of stock, and may authorize the seal of the Corporation to
be affixed to all papers which may require it. Each such
committee shall have such of the powers and authority of the Board of Directors
as may be provided from time to time in resolutions adopted by the Board
of Directors.

 
2.
The requirements with respect to the manner in which the Executive Committee and each such other committee shall hold meetings
and take

actions shall be set forth in the resolutions of the Board of Directors designating the Executive Committee or such other committee.
 

ARTICLE
VIII
 
COMPENSATION OF DIRECTORS
 
The directors shall receive such compensation for their services
as may be authorized by resolution of the Board of Directors, which compensation may be
in either cash or equity, or a combination thereof,
and may include an annual fee, a fixed sum for attendance at regular or special meetings of the Board of
Directors or any committee thereof
 and reimbursement of expenses reasonably incurred in attending such meetings. Nothing herein contained shall be
construed to
preclude any director from serving the Corporation in any other capacity and receiving compensation therefor.
 

ARTICLE
IX
MEETINGS
OF DIRECTORS; ACTION WITHOUT A MEETING

 
1.
Regular meetings of the Board of Directors may be held without notice at such time and place, either within or without the State
of Delaware, as

may be determined from time to time by resolution of the Board of Directors.
 

2.
Special meetings of the Board of Directors shall be held whenever called by the President of the Corporation or the majority of
the Board of
Directorsdirectors then in office on at least 24 hours’ notice to each director. Except as may be otherwise specifically provided by statute, by the Certificate
of Incorporation or by these By-laws, the purpose or purposes
of any such special meeting need not be stated in such notice, although the time and place of
the meeting shall be stated.

 
3.
At all meetings of the Board of Directors, the presence in person of a majority of the total number of directors shall be necessary
and sufficient

to constitute a quorum for the transaction of business, and, except as otherwise provided by statute, by the Certificate
of Incorporation or by these By-laws,
if a quorum shall be present the act of a majority of the directors present shall be the act of
the Board of Directors.

 

12



 

 
4.
Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken
without a

meeting if all the members of the Board of Directors or such committee, as the case may be, consent thereto in writing or by
electronic transmission and
any consent may be documented, signed and delivered in any manner permitted by Section 116 of the General
Corporation Law of the State of Delaware.
After an action is taken, the consent or consents or electronic transmissions areshall
be filed with the minutes of proceedings of the Board of Directors or
committee, in the same paper or electronic form as the minutes
are maintained. Any director may participate in a meeting of the Board of Directors, or any
committee designated
by the Board of Directors, by means of a conference telephone or similarother communications equipment by means
of which all
persons participating in the meeting can hear each other, and participation in a meeting pursuant to this sentence shall
constitute presence in person at such
meeting.

 
ARTICLE
IX
ARTICLE
X
OFFICERS

 
1. The officers of the
Corporation shall be chosen by the Board of Directors and shall be a Chief Executive Officer, a President, one or more Vice

Presidents, a Secretary and a Treasurer. The Board of Directors may also choose one or more Assistant Secretaries and Assistant
Treasurers, and such other
officers as it shall deem necessary. Any number of offices may be held by the same person.

 
2.
The salaries of all officers of the Corporation shall be fixed by the Board of Directors, or in such manner as the Board of Directors
 may

prescribe.
 

3.
The officers of the Corporation shall hold office until their successors are elected and qualified, or until their earlier resignation
or removal. Any
officer may be at any time removed from office by the Board of Directors, with or without cause. If the office of any
officer becomes vacant for any reason,
the vacancy may be filled by the Board of Directors.

 
4.
Any officer may resign at any time by giving written notice of his or her resignation to the Board of
Directors. Corporation in writing or by

electronic transmission. Any such resignation shall take effect upon
receipt thereof by the Board of DirectorsCorporation or at such later date as may be
specified therein. Any
such notice to the Board of Directors shall be addressed to it in care of the Secretary.

 
5.
The Chief Executive Officer shall have general supervision and direction of the business and affairs of the Corporation, subject,
however, to the

direction and control of the Board of Directors. The Chief Executive Officer may sign and execute in the name of the Corporation
deeds, mortgages, bond,
contracts or other instruments. The Chief Executive Officer shall perform all duties incident to the office of
the Chief Executive Officer and shall, when
requested, counsel with and advise the other officers of the Corporation and shall perform
such other duties as the Board of Directors may from time to
time determine.

 
6.
The President shall have such powers and perform such duties as from time to time may be assigned to him by the Chief Executive
Officer or

the Board of Directors.
 

7.
The Vice Presidents shall have such powers and duties as may be delegated to them by the Chief Executive Officer or the Board of
Directors.
 
8.
The Secretary shall perform all duties incident to the office of the Secretary and
shall have such powers and duties as may be delegated to him by the

Chief Executive Officer or the Board of Directors.
 
9.
The Assistant Secretary shall, in case of the absence of the Secretary, perform the duties and exercise the powers of the Secretary,
and shall have

such other powers and duties as may be delegated to them by the Chief Executive Officer or the Board of Directors.
 
10.
The Treasurer shall have the custody of the corporate funds and securities, and shall deposit or cause to be deposited under his
or her direction

all moneys and other valuable effects in the name and to the credit of the Corporation in such depositories as may be
designated by the Board of Directors
or pursuant to authority granted by it. He shall render to the Chief Executive Officer and the Board
of Directors whenever they may require it an account of
all his or her transactions as Treasurer and of the financial condition of the
Corporation. He shall have such other powers and duties as may be delegated to
him by the Chief Executive Officer or the Board of Directors.

 
11.
The Assistant Treasurer shall, in case of the absence of the Treasurer, perform the duties and exercise the powers of the Treasurer,
and shall

have such other powers and duties as may be delegated to them by the Chief Executive Officer or the Board of Directors.
 

ARTICLE
X
ARTICLE
XI

FORM
OF CERTIFICATES; UNCERTIFICATED SHARES
 

Shares of the capital stock of the Corporation may be certificated
 or uncertificated, as provided under the General Corporation Law of the State of
Delaware. Each stockholder holding certificated shares
of capital stock of the Corporation, upon written request to the transfer agent or registrar of the
Corporation, shall be entitled
to a certificate of therepresenting such shares of capital
stock of the Corporation in such form as may from time to time be
prescribed by the Board of Directors. Any such certificate shall be
signed by the any two authorized officers of the Corporation, which shall include,
without
limitation, the Chairman of the Board of Directors or, the Chief Executive Officer,
the President or a, any Vice President and by, the Treasurer or an,
any
Assistant Treasurer or, the Secretary or anand any Assistant Secretary.
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ARTICLE
XI
ARTICLE
XII

 
CHECKS
 
All checks, drafts and other orders for the payment of money
and all promissory notes and other evidences of indebtedness of the Corporation shall be
signed by such officer or officers or such other
person as may be designated by the Board of Directors or pursuant to authority granted by it.
 

ARTICLE
XIII
FISCAL
YEAR

 
The fiscal year of the Corporation shall be as determined from
time to time by resolution duly adopted by the Board of Directors.
 

ARTICLE
XII
ARTICLE
XIV

NOTICES
AND WAIVERS
 

1.
Whenever by statute, by the Certificate of Incorporation or by these By-laws it is provided that notice shall be given to any director,
 such
provision shall not be construed to require personal notice, but such notice may be given in writing, by mail, by depositing the
same in the United States
mail, postage prepaid, directed to such director at his or her address as it appears on the records of the Corporation,
and such notice shall be deemed to be
given at the time when the same shall be thus deposited. Notice of regular or special
meetings of the Board of Directors may also be given to any director
by telephone or by electronic transmission, and in the latter event
the notice shall be deemed to be given at the time such notice, addressed to such director
at the address hereinabove provided, is transmitted
by facsimile or, electronic mail or other electronic transmission.

 
2.
Whenever by statute, by the Certificate of Incorporation or by these By-laws it is provided that notice shall be given to any stockholder,
such

provision shall not be construed to require personal notice, but such notice may be given in writing, by mail, by depositing the
same in the United States
mail, postage prepaid, directed to such stockholder at his or her mailing address as it appears on the records
of the Corporation, and such notice shall be
deemed to be given at the time when the same shall be thus deposited. Such notice may also
be given (i) by courier service, and such notice shall be
deemed to be given upon the earlier of when the notice is received or left
at the stockholder’s address or (ii) by electronic transmission directed to the
stockholder’s electronic mail address
as it appears on the records of the Corporation, and such notice shall be deemed to be given when directed to such
stockholder’s
 electronic mail address unless the stockholder has notified the Corporation in writing or by electronic transmission of an objection to
receiving notice by electronic mail or such notice is prohibited by Section 232(e) of the General Corporation Law of the State of Delaware.
A notice by
electronic mail will include a prominent legend that the communication is an important notice regarding the Corporation.

 
3.
Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders given
 by the

Corporation under any provision of the General Corporation Law of the State of Delaware, the Certificate of Incorporation, or these
 By-laws shall be
effective if given by another form of electronic transmission consented to by the stockholder to whom the notice is given.
Any such consent shall be
revocable by the stockholder by written notice or electronic transmission to the Corporation. Any such consent
 shall be deemed revoked if (i) the
Corporation is unable to deliver by electronic transmission two (2) consecutive notices given by the
Corporation in accordance with such consent and (ii)
such inability becomes known to the Secretary or an Assistant Secretary or to the
 transfer agent, or other person responsible for the giving of notice;
provided, however, the inadvertent failure to discover such
inability shall not invalidate any meeting or other action.

 
4.
Notice given pursuant to Section 3 of this Article XIVXII
shall be deemed given: (i) if by facsimile telecommunication, when directed to a

number at which the stockholder has consented
 to receive notice; (ii) if by a posting on an electronic network together with separate notice to the
stockholder of such specific
 posting, upon the later of (A) such posting and (B) the giving of such separate notice; and (iii) if by any other form of
electronic
transmission, when directed to the stockholder. An affidavit of the Secretary or an Assistant Secretary or of the transfer agent or other
agent of
the Corporation that the notice has been given by a form of electronic transmission shall,
in the absence of fraud, be prima facie evidence of the facts stated
therein. For purposes of this Article XIVXII,
“electronic transmission” means any form of communication, not directly involving the physical transmission
of paper, including
 the use of, or participation in, 1 or more electronic networks or databases (including 1 or more distributed electronic networks or
databases),
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.
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5.
Whenever by statute, by the Certificate of Incorporation or by these By-laws a notice is required to be given, a written waiver
thereof, signed by

the person entitled to notice, or a waiver by electronic transmission by the person entitled to notice, whether before
or after the time stated therein, shall be
deemed equivalent to notice. Attendance of any stockholder or director at any meeting thereof
shall constitute a waiver of notice of such meeting by such
stockholder or director, as the case may be, except as otherwise provided
by statute.

 
ARTICLE
XIII
ARTICLE
XV

INDEMNIFICATION
 

1.
The Corporation shall indemnify to the maximum extent permitted by law any person who was or is a party or is threatened to be
made a party
to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the
right of the corporation) by reason of the fact that such person is or was a director or officer of
the Corporation, or is or was serving at the request of the
Corporation as a director or officer of another corporation, partnership,
joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such action, suit or proceeding if such
person acted in good faith
and in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation, and, with
respect to
any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was unlawful. The termination of any
action, suit or
proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not,
of itself, create a presumption that the
person did not act in good faith and in a manner which such person reasonably believed to be
in or not opposed to the best interests of the Corporation, and,
with respect to any criminal action or proceeding, had reasonable cause
to believe that such person’s conduct was unlawful. Notwithstanding the provisions
of this Section 1, except as otherwise provided
in Section 4 of this Article XIII, the Corporation shall be required to indemnify any person referenced in this
Section 1 in connection
with an action, suit or proceeding (or part thereof) commenced by such person only if the commencement of such action, suit or
proceeding
(or part thereof) by the person was authorized in the specific case by the Board of Directors.

 
2.
The Corporation shall indemnify to the maximum extent permitted by law any person who was or is a party or is threatened to be
made a party

to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its
favor by reason of the fact that such
person is or was a director or officer of the corporation, or is or was serving at the request of
the Corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise against expenses
 (including attorneys’ fees) actually and reasonably incurred by such person in
connection with the defense or settlement of such
action or suit if such person acted in good faith and in a manner such person reasonably believed to be in
or not opposed to the best
interests of the Corporation and except that no such indemnification shall be made in respect of any claim, issue or matter as to
which
 such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the Court of Chancery of the State
 of
Delaware (the “Court of Chancery”) or the court in which such action or suit was brought shall determine upon application
that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenses which such Court of
Chancery or such other court shall deem proper.

 
3.
Expenses (including attorneys’ fees) incurred by ana present or former officer or director in defending
any civil, criminal, administrative or

investigative action, suit or proceeding mayshall be paid by the Corporation
 in advance of the final disposition of such action, suit or proceeding upon
receipt of an undertaking by or on behalf of such director
or officer to repay such amount if it shall ultimately be determined that such person is not entitled
to be indemnified by the Corporation
 as authorized in this Article XV. XIII. Such expenses (including attorneys’ fees) incurred by
 former
directorsemployees and officersagents may be so paid upon such terms and conditions,
if any, as the Corporation deems appropriate.

 
4. The indemnification
and advancement of expenses provided by, or granted pursuant to, the other Sections of this Article XVXIII shall
not be

deemed exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under
 any BylawBy-law,
agreement, vote
 of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action
 in another
capacity while holding such office.
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5.
The Corporation may, but shall not be required to, purchase and maintain insurance on behalf of any person who is or was a director
or, officer,

employee or agent of the Corporation, or is or was serving at the request of the Corporation
 as a director or, officer, employee or agent of another
corporation, partnership, joint venture, trust
or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out
of such person’s status as such, whether or not the corporationCorporation would have the power to indemnify
such person against
such liability under the provisions of this Article XVXIII.

 
6.
For purposes of this Article XVXIII, references to “the Corporation” shall include, in addition
 to the resulting corporation, any constituent

corporation (including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have
had power and authority to indemnify its directors or officers so that
any person who is or was a director or officer of such constituent corporation, or is or
was serving at the request of such constituent
corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise,
shall stand in the
same position under the provisions of this Article XVXIII with respect to the resulting or surviving corporation
as such person would
have with respect to such constituent corporation if its separate existence had continued.

 
7.
For purposes of this Article XVXIII, references to “other enterprises” shall include employee
benefit plans; references to “fines” shall include

any excise taxes assessed on a person with respect to an employee
benefit plan; and references to “serving at the request of the Corporation” shall include
service as a director or officer
of the Corporation which imposes duties on, or involves services by, such director or officer with respect to an employee
benefit plan,
its participants or beneficiaries; and a person who acted in good faith and in a manner such person reasonably believed to be in
the interest of
the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed
 to the best interests of the
Corporation” as referred to in this Article XVXIII.

 
8.
The indemnification and advancement of expenses provided by, or granted pursuant to, this Article XVXIII
shall, unless otherwise provided

when authorized or ratified, continue as to a person who has ceased to be a director or officer and shall
 inure to the benefit of the heirs, executors and
administrators of such a person.

 
9.
If this Article or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then the Corporation
 shall

nevertheless indemnify each director or officer to the fullest extent not prohibited by any applicable portion of this Article that
 shall not have been
invalidated, or by any other applicable law. If this Article shall be invalid due to the application of the indemnification
provisions of another jurisdiction,
then the Corporation shall indemnify each director and officer to the fullest extent under any other
applicable law.

 
10.
 The Corporation may indemnify every person who was or is a party or is or was threatened to be made a party to any action, suit,
 or

proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that he is or was an employee or agent
of the corporation or, while
an employee or agent of the Corporation, is or was serving at the request of the corporation as an employee
or agent or trustee of another corporation,
partnership, joint venture, trust, employee benefit plan or other enterprise, against expenses
(including counsel fees), judgments, fines and amounts paid in
settlement actually and reasonably incurred by him in connection with such
action, suit or proceeding, to the extent permitted by Delaware law.

 
ARTICLE XVI

 
11.
The Corporation’s obligation, if any, to indemnify or to advance expenses to any person serving
at its request as a director or officer of another

corporation, partnership, joint venture, trust or other enterprise shall be reduced
by any amount such person may collect as indemnification or advancement
of expenses from such other corporation, partnership, joint venture,
trust or other enterprise.
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ARTICLE
XIV

FORUM
SELECTION
 

1.
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery (or, if and only if
 the Court of
Chancery lacks subject matter jurisdiction, any state or federal court located within the State of Delaware) and any appellate
court thereof shall be the sole
and exclusive forum for (i) any derivative action, suit, or proceeding brought on behalf of the Corporation,
(ii) any action, suit, or proceeding asserting a
claim of breach of fiduciary duty owed by any current or former director, officer, employee,
or stockholder of the Corporation to the Corporation or the
Corporation’s stockholders or any action asserting a claim for aiding
and abetting any such breach of fiduciary duty, (iii) any action, suit, or proceeding
arising pursuant to any provision of the General
Corporation Law of the State of Delaware or the Certificate of Incorporation or these By-laws (as each
may be amended from time to time),
(iv) any claim as to which the General Corporation Law of the State of Delaware confers jurisdiction upon the Court
of Chancery, or (v)
 any action, suit, or proceeding asserting a claim against the Corporation or its current or former directors, officers, employees, or
stockholders governed by the internal affairs doctrine, in each such case subject to such court having personal jurisdiction over the
indispensable parties
named as defendants therein.

 
2.
Unless the Corporation consents in writing to the selection of an alternative forum, to the fullest extent permitted by law, the
federal district

courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a cause
 of action arising under the
Securities Act of 1933, as amended.

 
3.
Notwithstanding the foregoing, the provisions of this Article XVIXIV shall not apply to suits brought to
enforce any liability or duty created by

the Securities Exchange Act of 1934, as amended, or any other claim for which the federal courts
of the United States have exclusive jurisdiction.
 
4.
Any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be deemed
to have notice

of the provisions of this Article XVIXIV. If any provision or provisions of this Article XVIXIV
shall be held to be invalid, illegal or unenforceable as
applied to any person or entity or circumstance for any reason whatsoever, then,
 to the fullest extent permitted by law, the validity, legality and
enforceability of such provisions in any other circumstance and of
the remaining provisions of this Article XVIXIV (including, without limitation, each
portion of any sentence of
this Article XVIXIV containing any such provision held to be invalid, illegal or unenforceable that is not itself
held to be invalid,
illegal or unenforceable) and the application of such provision to other persons or entities and circumstances shall
not in any way be affected or impaired
thereby.

 
ARTICLE
XV

ARTICLE XVII
 

ALTERATIONAMENDMENT
OF BY-LAWS
The By-laws of the Corporation may be altered, amended or repealed,
and new By-laws may be adopted, by the stockholders or by the Board of

DirectorsBoard of Directors. In addition, the
By-laws of the Corporation may be altered, amended or repealed, and new By-laws may be adopted, by the
stockholders of the Corporation
 by the affirmative vote of the holders of a majority in voting power of the outstanding shares of capital stock of the
Corporation entitled
to vote thereon.
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