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Item 2.05.            Costs Associated with Exit or Disposal Activities.
 

In January 2012, the Chief Executive Officer of Hudson Global, Inc. (the “Company”) approved a $1,000,000 plan of reorganization (the “2012
Plan”) to streamline the Company’s support operations in each of the Company’s regional businesses to match the aggregated operating segments and to
improve support services to the Company’s regional and global professional business practices. The 2012 Plan primarily includes costs for actions to reduce
support functions to match them to the revised operating structure. On April 26, 2012, the Company’s Board of Directors approved an increase to the 2012
Plan to $10,000,000 for additional actions, consisting primarily of actions to reduce support functions, to accelerate the Company’s plans for increased global
alignment and redirection of resources from support to client facing activities. The Company expects the $10,000,000 will be primarily for one-time cash
termination benefits. The Company expects to substantially complete the 2012 Plan in 2012.

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

Officers.
 

(e)         At the annual meeting of the stockholders of the Company held on April 26, 2012, the stockholders of the Company approved an
amendment and restatement (the “Plan Restatement”) of the Hudson Global, Inc. 2009 Incentive Stock and Awards Plan (together with the Plan Restatement,
the “Plan”). Among other things, the Plan Restatement (i) increased the number of shares of the Company’s common stock authorized for issuance under the
Plan by 2,500,000 and (ii) made all awards granted in the future under the Plan expressly subject to any recoupment policy that the Company may adopt. The
Plan provides that, as of April 26, 2012, an aggregate of 2,500,000 shares of the Company’s common stock, plus the number of shares of the Company’s
common stock issuable under awards outstanding under the Plan as of such date, plus the number of shares available for issuance under the Plan that have not
been made subject to an outstanding award as of such date, are reserved for issuance under the Plan. The Plan, which is administered by the Compensation
Committee of the Company’s Board of Directors, authorizes the grant to the Company’s officers, directors, employees and consultants of stock options, stock
appreciation rights, performance shares, performance units, shares of common stock, restricted stock, restricted stock units and annual or long-term incentive
awards.

 
The Company cannot currently determine the benefits, if any, to be paid under the Plan in the future to the officers of the Company, including the

Company’s named executive officers.
 
The Plan Restatement is described in detail in the Company’s proxy statement filed with the Securities and Exchange Commission on March 16,

2012. The description of the Plan set forth above does not purport to be complete and is qualified in its entirety by reference to the full text of the Plan, a copy
of which is filed as Exhibit 10.1 to this Current Report and is incorporated by reference herein.
 
Item 5.03.            Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

(a)         Effective April 26, 2012, the stockholders of the Company approved an amendment (the “Amendment”) to the Company’s Amended and
Restated Certificate of Incorporation to change the Company’s corporate name to Hudson Global, Inc. from Hudson Highland Group, Inc. Also effective
April 26, 2012, the Board of Directors of the Company approved a restatement (the “Restatement”) of the Company’s Amended and Restated Certificate of
Incorporation to incorporate the Amendment.
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Effective April 26, 2012, the Board of Directors of the Company approved an amendment and restatement (the “By-Laws Amendment and

Restatement”) of the Company’s Amended and Restated By-laws to change the Company’s corporate name reflected in the Amended and Restated By-laws to
Hudson Global, Inc. from Hudson Highland Group, Inc.
 

The foregoing descriptions of the Amendment, the Restatement and the By-Laws Amendment and Restatement are qualified in their entirety by
reference to the full texts of the Amendment, the Restatement and the By-Laws Amendment and Restatement, copies of which are filed as Exhibit 3.1,
Exhibit 3.2 and Exhibit 3.3, respectively, to this Current Report and are incorporated by reference herein.

 
Item 5.07.             Submission of Matters to a Vote of Security Holders.
 

The Annual Meeting of Stockholders of the Company was held on April 26, 2012. At the meeting, the following matters were submitted to a vote of
the stockholders of the Company:
 

(1) To elect two directors to hold office until the 2015 annual meeting of stockholders and until their successors are duly elected and qualified. The
final vote with respect to each nominee was as follows:
 
Nominee  Votes For   Votes Withheld   Broker Non-Votes  

          
John J. Haley   22,036,390    4,020,247    2,687,822  

             
David G. Offensend   22,037,300    4,019,337    2,687,822  

 
(2) To approve, by advisory vote, the compensation of the Company’s named executive officers as disclosed in the proxy statement. The final vote

with respect to this matter was as follows:
 

Votes For   Votes Against   Abstentions   Broker Non-Votes  
               
22,326,597    3,013,491    716,549    2,687,822  
 

(3) To approve an amendment and restatement of the Hudson Global, Inc. 2009 Incentive Stock and Awards Plan. The final vote with respect to this
matter was as follows:

 
Votes For   Votes Against   Abstentions   Broker Non-Votes  
               
18,959,251    6,379,591    717,795    2,687,822  

 
(4) To approve an amendment to the Company’s Amended and Restated Certificate of Incorporation to change the Company’s corporate name to

“Hudson Global, Inc.” from “Hudson Highland Group, Inc.” The final vote with respect to this matter was as follows:
 

 Votes For    Votes Against    Abstentions    Broker Non-Votes  
               
28,541,929    159,337    43,193    0  

 

3



 

 
(5) To ratify the appointment of KPMG LLP as independent registered public accounting firm to audit the Company’s financial statements for the

fiscal year ending December 31, 2012. The final vote with respect to this matter was as follows:
 

Votes For  Votes Against   Abstentions   Broker Non-Votes  
             

28,697,246   42,181    5,032    0  
 
Item 9.01              Financial Statements and Exhibits.
 

(a) Not applicable.
 
(b) Not applicable.
 
(c) Not applicable.
 
(d) Exhibits.

 
(3.1) Amendment to Amended and Restated Certificate of Incorporation of Hudson Global, Inc. effective April 26, 2012.
 
(3.2) Amended and Restated Certificate of Incorporation of Hudson Global, Inc. effective April 26, 2012.
 
(3.3) Amended and Restated By-laws of Hudson Global, Inc. effective April 26, 2012.
 
(10.1) Hudson Global, Inc. Amended and Restated 2009 Incentive Stock and Awards Plan (incorporated by reference to Exhibit

A to the Company’s definitive proxy statement filed with the Securities and Exchange Commission on Schedule 14A on
March 16, 2012 (file No. 0-50129)).
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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.
 

 HUDSON GLOBAL, INC.
   
Date: May 1, 2012 By: /s/ LATHAM WILLIAMS

  Latham Williams
  Senior Vice President, Legal Affairs and 
  Administration, Corporate Secretary
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(3.1)  Amendment to Amended and Restated Certificate of Incorporation of Hudson Global, Inc. effective April 26, 2012.
   
(3.2)  Amended and Restated Certificate of Incorporation of Hudson Global, Inc. effective April 26, 2012.
   
(3.3)  Amended and Restated By-laws of Hudson Global, Inc. effective April 26, 2012.
   
(10.1)  Hudson Global, Inc. Amended and Restated 2009 Incentive Stock and Awards Plan (incorporated by reference to Exhibit A to the Company’s
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Exhibit 3.1

 
 

CERTIFICATE OF AMENDMENT
 

OF
 

CERTIFICATE OF INCORPORATION
 

OF
 

HUDSON HIGHLAND GROUP, INC.
 

IT IS HEREBY CERTIFIED THAT:
 

1. The name of the corporation (hereinafter called the “corporation”) is “Hudson Highland Group, Inc.”
 

2. The certificate of incorporation of the corporation is hereby amended by striking out Article I thereof and by substituting in lieu of said
Article the following new Article:
 

“The name of the corporation is Hudson Global, Inc. (the “Corporation”).”
 

3. The amendment of the certificate of incorporation herein certified has been duly adopted in accordance with the provisions of Section
242 of the General Corporation Law of the State of Delaware.
 

Signed on the 26th day of April, 2012
 
 /s/ Latham Williams
 Latham Williams
 Senior Vice President, Legal Affairs and

Administration, Corporate Secretary
 

 

 



 
Exhibit 3.2

 
AMENDED AND RESTATED

 
CERTIFICATE OF INCORPORATION

 
OF

 
HUDSON GLOBAL, INC.

 
Pursuant to Sections 242 and 245 of the

General Corporation Law
of the State of Delaware

 
Hudson Global, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), DOES HEREBY

CERTIFY:
 

1. The present name of the corporation (hereinafter called the “Corporation”) is “Hudson Global, Inc.” The name under which the
Corporation was originally incorporated was “TMP Worldwide Search, Inc.”; and the date of filing the original certificate of
incorporation of the Corporation with the Secretary of State of the State of Delaware is January 6, 2003.

 
2. The provisions of the certificate of incorporation of the Corporation as heretofore amended and/or supplemented, are hereby restated

and integrated into the single instrument which is hereinafter set forth, and which is entitled Amended and Restated Certificate of
Incorporation of Hudson Global, Inc., without further amendment and without any discrepancy between the provisions of the certificate
of incorporation as heretofore amended and supplemented and the provisions of the said single instrument hereinafter set forth.

 
3. The Board of Directors of the Corporation has duly adopted this Amended and Restated Certificate of Incorporation pursuant to the

provisions of Sections 242 and 245 of the General Corporation Law of the State of Delaware in the form set forth as follows:
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ARTICLE I

 
NAME

 
The name of the corporation is Hudson Global, Inc. (the “Corporation”).

 
ARTICLE II

 
AGENT FOR SERVICE

 
The address of the registered office of the Corporation in the State of Delaware shall be at 2711 Centerville Road, Suite 400, City of

Wilmington, County of New Castle, 19808; and the name of its registered agent at such address shall be Corporation Service Company.
 

ARTICLE III
 

PURPOSE
 

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the General
Corporation Law of the State of Delaware (the “GCL”) as set forth in Title 8 of the Delaware Code 1953, as amended.

 
ARTICLE IV

 
CAPITAL

 
(1)          Classes of Stock. The total number of shares of all classes of stock which the Corporation shall have the authority to issue is one
hundred ten million (110,000,000) shares, consisting of one hundred million (100,000,000) shares of common stock, par value $.001 per
share, (the “Common Stock”), and ten million (10,000,000) shares of preferred stock, par value $.001 per share, which shall have such
designations as may be authorized by the board of directors from time to time (the “Preferred Stock”).
 
(2)         Power and Rights of the Common Stock. Each share of the Common Stock is entitled to vote on all matters. Each share of
Common Stock is entitled to dividends if, as and when dividends may be declared by the board of directors of the Corporation and paid. In
the event the Corporation shall be liquidated, dissolved or wound up, whether voluntarily or involuntarily, after there shall have been paid or
set aside for the holders of all shares of the Preferred Stock then outstanding the full preferential amounts to which they are entitled, under
the terms of such Preferred Stock, the net assets of the Corporation remaining thereafter shall be divided among the holders of the Common
Stock.
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(3)         Preferred Stock. The board of directors is hereby authorized, subject to the provisions contained in this Article IV, to issue the
Preferred Stock from time to time in one or more series, which Preferred Stock shall rank senior to the Common Stock as to dividends and
distribution of assets of the Corporation on dissolution, as hereinafter provided, and shall have such distinctive designations as may be
stated in the resolution or resolutions providing for the issue of such stock adopted by the board of directors. In such resolution or
resolutions providing for the issue of such stock adopted by the board of directors. In such resolution or resolutions providing for the
issuance of shares of a particular series of Preferred Stock, the board of directors is hereby expressly authorized and empowered to fix the
number of shares constituting such series and to fix the relative rights and preferences of the shares of the series so established to the full
extent allowable by law except insofar as such rights and preferences are fixed herein. Such authorization in the board of directors shall
expressly include the authority to fix and determine the relative rights and preferences of such shares in all respects including, without
limitation, the following:

 
(i)          the rate of dividend;
 
(ii)         whether shares can be redeemed or called and, if so, the redemption or call price and terms and conditions of redemption

or call;
 
(iii)        the amount payable upon shares in the event of dissolution, voluntary and involuntary liquidation or winding up of the

affairs of the Corporation;
 
(iv)         purchase, retirement or sinking fund provisions, if any, for the call, redemption or purchase of shares;
 
(v)          the terms and conditions, if any, on which shares may be converted into Common Stock or any other securities;
 
(vi)         whether or not shares have voting rights, and the extent of such voting rights, if any; and
 

3



 

 
(vii)        whether shares shall be cumulative, noncumulative, or partially cumulative as to dividends and the date from which any

cumulative dividends are to accumulate.
 

ARTICLE V
 

DIRECTORS
 
(1)          Power of the Board of Directors. The property and business of the Corporation shall be controlled and managed by or under the
direction of its board of directors.
 
(2)         Number of Directors. The number of directors constituting the entire board of directors shall be fixed, and may be increased or
decreased from time to time, exclusively by resolutions of the board of directors, and such number shall never be more than eleven nor less
than five.
 
(3)         Classified Board of Directors. The board of directors shall be divided into three classes, designated Class I, Class II and Class III.
Each class shall consist, as nearly as may be possible, of one-third of the total number of directors constituting the entire board of directors.
The initial division of the board of directors into classes shall be made by the decision of the affirmative vote of a majority of the board of
directors. The term of the initial Class I directors shall terminate on the date of the 2004 annual meeting of stockholders; the term of the
initial Class II directors shall terminate on the date of the 2005 annual meeting of stockholders; and the term of the initial Class III directors
shall terminate on the date of the 2006 annual meeting of stockholders. At each succeeding annual meeting of stockholders beginning in
2004, successors to the class of directors whose term expires at that annual meeting of stockholders shall be elected for a three-year term. If
the number of directors is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of
directors in each class as nearly equal as possible, and any additional director of any class elected to fill a vacancy resulting from an
increase in such class shall hold office for a term that shall coincide with the remaining term of that class, but in no case will a decrease in
the number of directors shorten the term of any incumbent director. As used in this Amended and Restated Certificate of Incorporation, the
term “entire board of directors” means the total number of directors which the Corporation would have if there were no vacancies.
 
(4)         Term. A director shall hold office until the annual meeting of stockholders for the year in which his or her term expires and until his
or her successor shall be elected and shall qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from
office.
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(5)         Vacancies; Removal. Subject to the rights of the holders of any series of Preferred Stock, any vacancy on the board of directors that
results from an increase in the number of directors may be filled by a majority of the board of directors then in office, provided that a
quorum is present, and any other vacancy occurring on the board of directors may be filled by a majority of the board of directors then in
office, even if less than a quorum, or by a sole remaining director. Any director of any class elected to fill a vacancy resulting from an
increase in the number of directors of such class shall hold office for a term that shall coincide with the remaining term of that class. Any
director elected to fill a vacancy not resulting from an increase in the number of directors shall have the same remaining term as that of his
or her predecessor. Subject to the rights, if any, of the holders of shares of Preferred Stock then outstanding, any or all of the directors of the
Corporation may be removed from office only for cause and only by the affirmative vote of the holders of at least seventy percent (70%) of
the voting power of the Corporation’s then outstanding capital stock entitled to vote generally in the election of directors. Notwithstanding
the foregoing, whenever the holders of any one or more classes or series of Preferred Stock issued by the Corporation shall have the right,
voting separately by class or series, to elect directors at an annual or special meeting of stockholders, the election, term of office, filling of
vacancies and other features of such directorships shall be governed by the terms of this Amended and Restated Certificate of Incorporation
applicable thereto, and such directors so elected shall not be divided into classes pursuant to this Article V unless expressly provided by
such terms.
 
(6)         By-Laws. In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the directors are hereby
empowered to exercise all such powers and do all such acts and things as may be exercised or done by the Corporation, subject,
nevertheless, to the provisions of the GCL, this Amended and Restated Certificate of Incorporation, and any by-laws adopted by the
stockholders; provided, however, that no by-laws hereafter adopted by the stockholders shall invalidate any prior act of the directors that
would have been valid if such by-laws had not been adopted.

 
ARTICLE VI

 
DURATION

 
The Corporation is to have perpetual existence.
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ARTICLE VII

 
AMENDMENT OF BY-LAWS

 
In furtherance and not in limitation of the powers conferred by statute, the board of directors is expressly authorized to adopt, amend, restate,

alter or repeal the by-laws of the Corporation. The affirmative vote of at least a majority of the entire board of directors shall be required to adopt,
amend, restate, alter or repeal the Corporation’s by-laws. The Corporation’s by-laws also may be adopted, amended, restated, altered or repealed by the
affirmative vote of the holders of at least seventy percent (70%) of the voting power of the shares entitled to vote at an election of directors.

 
ARTICLE VIII

 
STOCKHOLDER MEETING

 
Meetings of stockholders may be held within or without the State of Delaware, as the by-laws may provide. The books of the Corporation

may be kept (subject to any provision of the GCL) outside the State of Delaware at such place or places as may be designated from time to time by the
board of directors or in the by-laws of the Corporation. Election of directors need not be by written ballot unless the by-laws of the Corporation shall so
provide.

 
ARTICLE IX

 
STOCKHOLDER ACTION

 
Unless otherwise required by law, special meetings of stockholders, for any purpose or purposes, may be called by either (i) the chairman of

the board of directors, (ii) the chief executive officer or (iii) the board of directors pursuant to resolution approved by a majority of the entire board of
directors. The ability of the stockholders to call a special meeting is hereby specifically denied.

 
Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special

meeting of stockholders of the Corporation, and the ability of the stockholders to consent in writing to the taking of any action is hereby specifically
denied.
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ARTICLE X

 
CREDITORS

 
Whenever a compromise or arrangement is proposed between the Corporation and its creditors or any class of them and/or between the

Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a
summary way of the Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers appointed for the
Corporation under the provisions of Section 291 of the GCL or on the application of trustees in dissolution or of any receiver or receivers appointed for
the Corporation under the provision of Section 279 of the GCL, order a meeting of the creditors or class of creditors, and /or of the stockholders or
class of stockholders of the Corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in number
representing three-fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of the Corporation, as the
case may be, agree to any compromise or arrangement and to any reorganization of the Corporation as consequence of such compromise or
arrangement, the said compromise or arrangement and the said reorganization shall, if sanctioned by the court to which the said application has been
made, be binding on all the creditors or class of creditors, and/or on all the stockholders or class of stockholders, of the Corporation, as the case may
be, and also on the Corporation.

 
ARTICLE XI

 
AMENDMENT OF CERTIFICATE OF INCOPORATION

 
The Corporation reserves the right to amend, restate, alter, change or repeal any provision contained in this Amended and Restated Certificate

of Incorporation, in the manner now or thereafter prescribed in this Amended and Restated Certificate of Incorporation, the Corporation’s by-laws or
the GCL, and all rights herein conferred upon stockholders are granted subject to such reservation; provided, however, that, notwithstanding any other
provision of this Amended Restated Certificate of Incorporation ( and in addition to any other vote that may be required by law), the affirmative vote of
the holders of at least seventy percent (70%) of the voting power of the shares entitled to vote at an election of directors shall be required to amend,
restate, alter change or repeal, or to adopt any provision as part of this Amended and Restate Certificate of Incorporation inconsistent with the purpose
and intent of Articles V, VII and IX of this Amended and Restated Certificate of Incorporation or this Article XI.

 
ARTICLE XII

 
DIRECTOR LIABILITY

 
A director of the Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for the breach of any

fiduciary duty as a director, except (i) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions
not in good faith or that involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the GCL, as the same exists or
hereafter may be amended, or (iv)for any transaction from which the director derived an improper personal benefit. If the GCL is amended after the
date of incorporation of the Corporation to authorize corporate action further eliminating or limiting the personal liability of directors, then the liability
of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the GCL, as so amended.
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Any repeal or modification of the foregoing paragraph by the stockholders of the Corporation shall be prospective only, and shall not adversely affect
any limitation on the personal liability of a director of the Corporation existing at the time of such repeal or modification.

 
ARTICLE XIII

 
INDEMNIFICATION

 
The Corporation shall indemnify its directors and officers to the fullest extent authorized or permitted by law, as now or hereafter in effect,

and such right to indemnification shall continue as to a person who has ceased to be a director or officer of the Corporation and shall inure to the
benefit of his or her heirs, executors and personal and legal representatives; provided, however, that, except for proceedings to enforce right to
indemnification, the Corporation shall not be obligated to indemnify any director or officer (or his or her heirs, executors, or personal or legal
representative) in connection with a proceeding (or part thereof) initiated by such person unless such proceeding ( or part thereof) was authorized or
consented to by the board of directors. The right to indemnification conferred by this Article XIII shall include the right to be paid by the Corporation
the expenses incurred in defending or otherwise participating in any proceeding in advance of its final disposition.

 
The Corporation may, to the extent authorized from time to time by the board of directors, provide rights to indemnification and to the

advancement of expenses to employees and agents of the Corporation similar to those conferred in this Article XIII to directors and officers of the
Corporation.

 
The rights to indemnification and to the advance of expenses conferred in this Article XIII shall not be exclusive of any other right that any

person may have or hereafter acquire under this Amended and Restated Certificate of Incorporation, the by-laws of the Corporation, any statute,
agreement, vote of stockholders or disinterested directors or otherwise.

 
Any repeal or modification of this Article XIII by the stockholders of the Corporation shall not adversely affect any rights to indemnification

and to the advancement of expenses of a director or officer of the Corporation existing at the time of such repeal or modification with respect to any
acts or omissions occurring prior to such repeal or modification.
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IN WITNESS WHEREOF, the Corporation has caused this Amended and Restated Certificate of Incorporation to be executed on its behalf.

 
  HUDSON GLOBAL, INC.
   
 Signed on the 26th day of April, 2012
   
  /s/ Latham Williams
  Latham Williams
  Senior Vice President Legal, Affairs and

Administration, Corporate Secretary 
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Exhibit 3.3

 
AMENDED AND RESTATED

 
BY-LAWS

 
OF

 
HUDSON GLOBAL, INC.
(a Delaware corporation)

 
As amended through April 26, 2012

 
ARTICLE I
OFFICES

 
Section 1.          The registered office shall be in the City of Wilmington, County of New Castle, State of Delaware.
 
Section 2.          The Corporation may also have offices at such other places both within and without the State of Delaware as the board of directors

may from time to time determine or the business of the Corporation may require.
 

ARTICLE II
MEETINGS OF STOCKHOLDERS

 
Section 1.          All meetings of the stockholders for the election of directors shall be held in such place, either within or without the State of

Delaware, at such place as may be fixed from time to time by the board of directors and as shall be designated from time to time by the board of directors and
stated in the notice of the meeting. Meetings of stockholders for any other purpose may be held at such time and place, within or without the State of
Delaware, as shall be stated in the notice of the meeting.

 
Section 2.          Annual meetings of stockholders shall be held at such date and time as shall be designated from time to time by the board of

directors and stated in the notice of the meeting, at which they shall elect by a plurality vote a board of directors, and transact such other business as may
properly be brought before the meeting.

 
Section 3.          Notice of the annual meeting stating the place, date and hour of the meeting shall be given to each stockholder entitled to vote at

such meeting not less than ten nor more than sixty days before the date of the meeting.
 
Section 4.          Nominations of persons for election to the board of directors and the proposal of business to be transacted by the stockholders may

be made at an annual meeting of stockholders (a) pursuant to the Corporation's notice with respect to such meeting, (b) by or at the direction of the board of
directors or (c) by any stockholder of record of the Corporation who was a stockholder of record at the time of the giving of the notice provided for in the
following paragraph, who is entitled to vote at the meeting and who has complied with the notice procedures set forth in this section.

 

1



 

  
For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to clause (c) of the foregoing

paragraph, the stockholder must have given timely notice thereof in writing to the secretary of the Corporation and such business must be a proper matter for
stockholder action under the Delaware General Corporation Law. To be timely, a stockholder's notice shall be delivered to the secretary not less than 45 or
more than 75 days prior to the first anniversary of the date on which the Corporation first mailed its proxy materials for the preceding year's annual meeting
of stockholders; provided, however, that if the date of the annual meeting is advanced more than 30 days prior to or delayed by more than 30 days after the
anniversary of the preceding year's annual meeting, notice by the stockholder to be timely must be so delivered not later than the close of business on the later
of (i) the 90th day prior to such annual meeting or (ii) the 10th day following the day on which public announcement of the date of such meeting is first made.
Such stockholder's notice shall set forth (a) as to each person whom the stockholder proposes to nominate for election or reelection as a director all
information relating to such person as would be required to be disclosed in solicitations of proxies for the election of such nominees as directors pursuant to
Regulation 14A under the Securities Exchange Act of 1934, and such person's written consent to serve as a director if elected; (b) as to any other business that
the stockholder proposes to bring before the meeting, a brief description of such business, the reasons for conducting such business at the meeting and any
material interest in such business of such stockholder and the beneficial owner, if any, on whose behalf the proposal is made; (c) as to the stockholder giving
the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (i) the name and address of such stockholder, as they appear
on the Corporation's books, and of such beneficial owner, (ii) the class and number of shares of the Corporation that are owned beneficially and of record by
such stockholder and such beneficial owner and (iii) a representation that such stockholder intends to appear in person or by proxy at the meeting to bring
such business before the meeting.

 
In the event that the number of directors to be elected to the board of directors is increased and there is no public announcement naming all

of the nominees for director or specifying the size of the increased board of directors made by the Corporation at least 55 days prior to the first anniversary of
the date on which the Corporation first mailed its proxy materials for the preceding year's annual meeting of stockholders, a stockholder's notice required by
this section 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 the
secretary 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.
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Only persons nominated in accordance with the procedures set forth in this section shall be eligible to serve as directors and only such

business shall be conducted at an annual meeting of stockholders as shall have been brought before the meeting in accordance with the procedures set forth in
this section. The chairman of the meeting shall have the power and the duty to determine whether a nomination or any business proposed to be brought before
the meeting has been made in accordance with the procedures set forth in this section and in Section 8 of this Article and, if any proposed nomination or
business is not in compliance with such procedures, to declare that such defectively proposed business or nomination shall not be presented for stockholder
action at the meeting and shall be disregarded.

 
Notwithstanding the foregoing provisions of this section or of Section 8 of this Article, a stockholder shall also comply with all applicable

requirements of the Securities Exchange Act of 1934 and the rules and regulations thereunder with respect to matters set forth herein. Nothing in such
provisions shall be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation's proxy statement pursuant to Rule 14a-8
under such Act.

 
Section 5.          The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten days before every meeting of

stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and 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, during ordinary business hours, for a period of at least ten days prior to the meeting, at the principal place of business of the Corporation.

 
Section 6.          Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by statute or by the certificate of

incorporation, may be called by the chief executive officer or the chairman of the board and shall be called by the chief executive officer, the chairman of the
board or the secretary at the request in writing of a majority of the entire board of directors. Such request shall state the purpose or purposes of the proposed
meeting.

 
Section 7.          Notice of a special meeting stating the place, date and hour of the meeting and the purpose or purposes for which the meeting is

called, shall be given not less than ten nor more than sixty days before the date of the meeting, to each stockholder entitled to vote at such meeting.
 
Section 8.          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. 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 (a) by or at the direction of the board of directors or (b) by any stockholder of
record of the Corporation who is a stockholder of record at the time of giving of notice provided for in this paragraph, who shall be entitled to vote at the
meeting and who complies with the notice procedures set forth in Section 4 of this Article. Nominations by stockholders of persons for election to the board
of directors may be made at such a special meeting of stockholders if the stockholder's notice required by the second paragraph of Section 4 of this Article
shall be delivered to the secretary of the Corporation not later than the close of business on the later of the 90th day prior to such special meeting or the 10th
day following the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by the board of directors
to be elected at such meeting.
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Section 9.          The chairman of any meeting of stockholders shall determine the order of business and the procedure at the meeting, including such

regulation of the manner of voting and the conduct of discussion as seem to the chairman in order. The chairman shall have the power to adjourn the meeting
to another place, if any, date and time. The date and time of the opening and closing of the polls for each matter upon which the stockholders will vote at the
meeting shall be announced at the meeting.

 
Section 10.         The holders of a majority of the stock issued and outstanding and entitled to vote thereat, 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 provided by statute or by the certificate of
incorporation. If, however, such quorum shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote thereat,
present in person or represented by proxy, shall have power to adjourn the meeting from time to time, without notice other than announcement at the meeting,
until a quorum shall be present or represented. At such adjourned meeting at which a quorum shall be present or represented any business may be transacted
which might have been transacted at the meeting as originally notified. If the adjournment is for more than thirty days, or if after the adjournment a new
record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.

 
Section 11.         When a quorum is present at any meeting, and except as provided in Section 2 of Article II of these by-laws, the vote of the holders

of a majority of the stock having voting power present in person or represented by proxy shall decide any question brought before such meeting, unless the
question is one upon which by express provision of the statutes or of the certificate of incorporation, a different vote is required, in which case such express
provision shall govern and control the decision of such question.

 
Section 12.         Unless otherwise provided in the certificate of incorporation, each stockholder shall at every meeting of the stockholders be entitled

to one vote in person or by proxy for each share of the capital stock having voting power held by such stockholder, but no proxy shall be voted on or after
three years from its date, unless the proxy provides for a longer period.

 
Section 13.         Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or

special meeting of stockholders of the Corporation
 
Section 14.         At all meetings of stockholders, the chairman of the meeting shall have absolute authority over matters of procedure, and there shall

be no appeal from the ruling of the chairman.
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Section 15.         If the object of a stockholders meeting is to elect directors or to take a vote of the stockholders on any proposition, then the

chairman of the meeting shall appoint a person, who is not a director, as inspector to receive and canvass the votes given at such meeting and certify the result
to the chairman.

 
Section 16.         Attendance of a stockholder, in person or by proxy, at any meeting shall constitute a waiver of notice of such meeting, except where

the stockholder, in person or by proxy, attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened.

 
ARTICLE III
DIRECTORS

 
Section 1.          The number of directors constituting the entire board of directors shall be fixed, and may be increased or decreased from time to

time, exclusively by resolutions of the board of directors, and such number shall never be more than eleven nor less than five.
 
The board of directors shall be divided into three classes, designated Class I, Class II and Class III. Each class shall consist, as nearly as may be

possible, of one-third of the total number of directors constituting the entire board of directors. The initial division of the board of directors into classes shall
be made by the decision of the affirmative vote of a majority of the board of directors. The term of the initial Class I directors shall terminate on the date of
the 2004 annual meeting of stockholders; the term of the initial Class II directors shall terminate on the date of the 2005 annual meeting of stockholders; and
the term of the initial Class III directors shall terminate on the date of the 2006 annual meeting of stockholders. At each succeeding annual meeting of
stockholders beginning in 2004, successors to the class of directors whose term expires at that annual meeting of stockholders shall be elected for a three-year
term. If the number of directors is changed, any increase or decrease shall be apportioned among the classes so as to maintain the number of directors in each
class as nearly equal as possible, and any additional director of any class elected to fill a vacancy resulting from an increase in such class shall hold office for
a term that shall coincide with the remaining term of that class, but in no case will a decrease in the number of directors shorten the term of any incumbent
director. The term "entire board of directors" means the total number of directors which the Corporation would have if there were no vacancies.

 
A director shall hold office until the annual meeting of stockholders for the year in which his or her term expires and until his or her successor shall

be elected and shall qualify, subject, however, to prior death, resignation, retirement, disqualification or removal from office. Notwithstanding the foregoing, a
director who is also an employee of the Corporation shall cease to be a director on the date such employee’s employment by the Corporation is terminated for
any reason without further action by the Corporation.
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Section 2.          Subject to the rights of the holders of any series of Preferred Stock, any vacancy on the board of directors that results from an

increase in the number of directors may be filled by a majority of the board of directors then in office, provided that a quorum is present, and any other
vacancy occurring on the board of directors may be filled by a majority of the board of directors then in office, even if less than a quorum, or by a sole
remaining director. Any director of any class elected to fill a vacancy resulting from an increase in the number of directors of such class shall hold office for a
term that shall coincide with the remaining term of that class. Any director elected to fill a vacancy not resulting from an increase in the number of directors
shall have the same remaining term as that of his or her predecessor.

 
Section 3.          The property and business of the Corporation shall be managed by or under the director of its board of directors which may exercise

all such powers of the Corporation and do all such lawful acts and things as are not by statute or by the certificate of incorporation or by these by-laws
directed or required to be exercised or done by the stockholders.

 
Section 4.          Directors must be nominated in accordance with the procedure set forth in Section 4 of Article II hereof. No person shall be qualified

to be elected and to hold office as a director if such person is determined by the affirmative vote of a majority of the entire board of directors to have violated
either Federal or state law, in a manner contrary to the best interests of the Corporation, to have interests not properly authorized in conflict with the interests
of the Corporation, or to have breached any agreement between such director and the Corporation relating to such director’s services as a director or
employee of the Corporation.

 
Section 5.          The board of directors shall annually choose, from among them, a chairman of the board, who shall serve as such until a successor is

elected. The chairman of the board shall preside at all meetings of the board of directors or of the stockholders of the Corporation. The chairman shall have
such other powers and perform such other duties as are provided in these by-laws and, in addition thereto, as the board of directors may from time to time
determine.

 
MEETINGS OF THE BOARD OF DIRECTORS

 
Section 6.          The board of directors of the Corporation, or any committee thereof, may hold meetings, both regular and special, either within or

without the State of Delaware.
 
Section 7.          Regular meetings of the board of directors may be held upon such notice, or without notice at such time and at such place as shall

from time to time be determined by the board.
 
Section 8.          Special meetings of the full board may be called by the chief executive officer, the chairman of the board or any director by mailing

seven days’ written notice to each director or by telephone or by telegraph, telex, facsimile or electronic transmission not less than 24 hours before the
meeting.
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Section 9.          Notice of a meeting need not be given to any director who attends the meeting without protesting, prior thereto or at its

commencement, the lack of notice. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the board of directors need
be specified in the notice or a waiver of notice of such meeting.

 
Section 10.         At all meetings of the board a majority of the directors shall constitute a quorum for the transaction of business and the act of a

majority of the directors present at any meeting at which there is a quorum shall be the act of the board of directors, except as may be otherwise specifically
provided by statute or by the certificate of incorporation. If a quorum shall not be present at any meeting of the board of directors the directors present thereat
may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.

 
Section 11.         Unless otherwise restricted by the certificate of incorporation or these by-laws, 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 members of the board or committee, as the case may be,
consent thereto in writing or by electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of
proceedings of the board or committee. Such filing shall be in paper form if minutes are maintained in paper form and shall be in electronic form if minutes
are maintained in electronic form.

 
Section 12.         Unless otherwise restricted by the certificate of incorporation or these by-laws, members of the board of directors, or any committee

designated by the board of directors, may participate in a meeting of the board of directors, or any committee, by means of conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting shall
constitute presence in person at the meeting.

 
COMMITTEES

 
Section 13.         There shall be the following committees of the board of directors which shall have and may exercise the authority specified in these

bylaws: a Compensation Committee, an Audit Committee, a Nominating and Governance Committee, a Human Resources Committee and an Executive
Committee, each of which shall (i) consist of the number of directors with the requisite qualifications and (ii) have the responsibilities as set forth in their
respective charters, which shall be approved by the board of directors. The board of directors may also, by resolution passed by a majority of the whole board,
designate one or more other committees, each 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, properties and affairs of the Corporation, including
authority to take all action provided by law and in the by-laws to be taken by the board of directors, except as such powers are limited by Section 13 of this
Article III. All acts done and powers conferred by the Executive Committee shall be deemed to be, and may be certified as being, done or conferred under
authority of the board of directors. The board may designate one or more directors as alternate members of any committee, who may replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the member or members thereof present
at any meeting and not disqualified from voting, whether or not he, she or they constitute a quorum, may unanimously appoint another member of the board
of directors to act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent provided in the resolution of the
board of directors, or by these by-laws, 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, but no such committee shall have the power or authority in reference to the following matters: (i) approving or adopting, or
recommending to the stockholders, any action or matter expressly required by the Delaware General Corporation Law to be submitted to stockholders for
approval or (ii) adopting, amending or repealing any by-law of the Corporation; and, unless the resolution or the certificate of incorporation expressly so
provide, no such committee shall have the power or authority to declare a dividend or to authorize the issuance of stock. Such committee or committees shall
have such name or names as may be determined from time to time by resolution adopted by the board of directors.
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Section 14.         Each committee shall keep regular minutes of its meetings and report the same to the board of directors when required.

 
COMPENSATION OF DIRECTORS

 
Section 15.         Unless otherwise restricted by the certificate of incorporation or these by-laws, the Compensation Committee of the board of

directors shall have the authority to fix the compensation of directors. The directors may also be paid their expenses, if any, of attendance at each meeting of
the board of directors and may be paid a fixed sum for attendance at each meeting of the board of directors and/or a stated salary as director. The directors
may also be granted stock options or other equity awards at the discretion of the Compensation Committee of the board of directors. No such payment or
compensation shall preclude any director from serving the Corporation in any other capacity and receiving compensation therefor. Members of special or
standing committees may be allowed like compensation for attending committee meetings.

 
REMOVAL OF DIRECTORS

 
Section 16.         Subject to the rights, if any, of the holders of shares of Preferred Stock then outstanding, any or all of the directors of the

Corporation may be removed from office only for cause and only by the affirmative vote of the holders of at least seventy percent (70%) of the voting power
of the Corporation's then outstanding capital stock entitled to vote generally in the election of directors.
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ARTICLE IV

NOTICES
 
Section 1.          Whenever, under the provisions of the statutes or of the certificate of incorporation or of these by-laws, notice is required to be given

to any director or stockholder, it shall not be construed to mean personal notice, but such notice may be given in writing, by mail, addressed to such director
or stockholder, at such person’s address as it appears on the records of the Corporation, with postage thereon prepaid, and such notice shall be deemed to be
given at the time when the same shall be deposited in the United States mail. Without limiting the manner by which notice otherwise may be given to
stockholders, any notice to stockholders may also be given by electronic transmission in the manner provided in the Delaware General Corporation Law.
Notice to directors may also be given by courier, telephone, telegram, telex, facsimile or electronic transmission or personally.

 
Section 2.          Whenever any notice is required to be given under the provisions of the statutes or of the certificate of incorporation or of these by-

laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, or waiver by electronic transmission by such person or persons,
whether before or after the time stated therein, shall be deemed equivalent thereto. A person entitled to notice of any meeting of the board of directors or
stockholders, as the case may be, waives such notice if he or she appears in person or, in the case of a stockholder, by proxy at such meeting, except when the
person attends a meeting for the express purposes of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not
lawfully called or convened.

 
ARTICLE V
OFFICERS

 
Section 1.          The officers of the Corporation shall be chosen by the board of directors and shall be a chief executive officer, a secretary and a

treasurer. The board of directors may also choose one or more vice presidents, one or more assistant secretaries and assistant treasurers and other officers, as it
shall deem necessary. Any such officers shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined
from time to time by the board. Any number of offices may be held by the same person, unless the certificate of incorporation or these by-laws otherwise
provide.

 
Section 2.          The board of directors at its first meeting after each annual meeting of stockholders shall choose a chief executive officer, a secretary

and a treasurer.
 
Section 3.          The salaries of all officers and agents of the Corporation shall be fixed by the board of directors.
 
Section 4.          The officers of the Corporation shall hold office until their successors are chosen and qualify or until their earlier resignation or

removal. Any officer elected or appointed by the board of directors may be removed at any time with or without cause by the affirmative vote of a majority of
the board of directors. Any vacancy occurring in any office of the Corporation shall be filled by the board of directors.
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THE CHIEF EXECUTIVE OFFICER

 
Section 5.          The chief executive officer shall have general direction and supervision over day-to-day matters relating to the business and affairs

of the Corporation, shall implement or supervise the implementation of corporate policies as established by the board of directors and shall be in charge of
stockholder relations. He or she shall have such other powers and perform such other duties as the board of directors may from time to time prescribe.

 
Section 6.          He or she shall have the authority to execute bonds, mortgages and other contracts and, except as otherwise provided by law or the

board of directors, he or she may authorize any vice president or other officer or agent of the Corporation to execute such documents in his or her place and
stead.

 
THE VICE PRESIDENTS

 
Section 7.          The vice president, if any, or, if there shall be more than one, the vice presidents in the order determined by the board of directors

(or, in the absence of any designation, then in the order of their election) shall, in the absence or disability of the chief executive officer, perform the duties
and exercise the powers of the chief executive officer and shall perform such other duties and have such other powers as the board of directors may from time
to time prescribe.

 
THE SECRETARY AND ASSISTANT SECRETARY

 
Section 8.          The secretary shall attend all meetings of the board of directors and all meetings of the stockholders and record all the proceedings of

the meetings of the Corporation and of the board of directors in a book to be kept for that purpose and shall perform like duties for the standing committees
when required. He or she shall give, or cause to be given, notice of all meetings of the stockholders and special meetings of the board of directors, and shall
perform such other duties as may be prescribed by the board of directors or the chief executive officer, under whose supervision he or she shall be.

 
Section 9.          The assistant secretary or, if there be more than one, the assistant secretaries in the order determined by the board of directors (or, in

the absence of any designation, then in the order of their election), shall, in the absence or disability of the secretary, perform the duties and exercise the
powers of the secretary and shall perform such other duties and have such other powers as the board of directors may from time to time prescribe.

 
THE TREASURER AND ASSISTANT TREASURERS

 
Section 10.         The treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and

disbursements in books belonging to the Corporation and shall deposit 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.
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Section 11.         He or she shall disburse the funds of the Corporation as may be ordered by the board of directors, taking proper vouchers for such

disbursements, and shall render to the chief executive officer and to the board of directors at its regular meetings, or when the board of directors so requires,
an account of all his or her transactions as treasurer and of the financial condition of the Corporation.

 
Section 12.         If required by the board of directors, he or she shall give the Corporation a bond in such sum and with such surety or sureties as

shall be satisfactory to the board of directors for the faithful performance of the duties of his office and for the restoration to the Corporation, in case of his
death, resignation, retirement or removal from office, of all books, papers, vouchers, money and other property of whatever kind in his possession or under
his or her control belonging to the Corporation.

 
Section 13.         The assistant treasurer, or, if there shall be more than one, the assistant treasurers in the order determined by the board of directors

(or, in the absence of any designation, then in the order of their election), shall, in the absence or disability of the treasurer, perform the duties and exercise the
powers of the treasurer and shall perform such other duties and have such other powers as the board of directors may from time to time prescribe.

 
ARTICLE VI

CERTIFICATES OF STOCK
 
Section 1.          Every holder of stock in the Corporation shall be entitled to have a certificate, signed by, or in the name of the Corporation by the

chief executive officer, or a vice-president and the treasurer or an assistant treasurer, or the secretary or an assistant secretary of the Corporation, certifying the
number of shares owned by that holder in the Corporation.

 
Section 2.          Any of or all the signatures on the certificate may be facsimile. In case any officer, transfer agent or registrar who has signed or

whose facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it
may be issued by the Corporation with the same effect as if that person or entity were such officer, transfer agent or registrar at the date of issue.

 
LOST CERTIFICATES

 
Section 3.          The board of directors may direct a new certificate or certificates to be issued in place of any certificate or certificates theretofore

issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the certificate of
stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the board of directors may, in its discretion and as a
condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or the owner’s legal representative, to
advertise the same in such manner as it shall require and/or to give the Corporation a bond or payment of applicable insurance premium in such sum as it may
direct as indemnity against any claim that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.
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TRANSFERS OF STOCK

 
Section 4.          Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied

by proper evidence of succession, assignation or authority to transfer, it shall be the duty of the Corporation to issue a new certificate to the person entitled
thereto, cancel the old certificate and record the transaction upon its books.

 
FIXING RECORD DATE

 
Section 5.          In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any

adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect
of any change, conversion or exchange of stock or for the purpose of any other lawful action, the board of directors may fix, in advance, a record date, which
shall not be more than sixty nor less than ten days before the date of such meeting, nor more than sixty days prior to any other action. A determination of
stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the
board of directors may fix a new record date for the adjourned meeting.

 
REGISTERED STOCKHOLDERS

 
Section 6.          The Corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive

dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares, and shall not be
bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or
other notice thereof, except as otherwise provided by the laws of Delaware.

 
ARTICLE VII

INDEMNIFICATION
 

Section 1.          The Corporation shall indemnify 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 the person 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, employee benefit plan 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 his or her 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 he or she 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 his or her conduct was unlawful.
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Section 2.          The Corporation shall indemnify 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,
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, employee benefit plan 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 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 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 the Court of Chancery or such other court shall
deem proper.
 

Section 3.          To the extent that a present or former director or officer of the Corporation has been successful on the merits or otherwise in defense
of any action, suit or proceeding referred to in Sections 1 or 2 of this Article VII or in defense of any claim, issue or matter therein, such person shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
 

Section 4.          Any indemnification under Sections 1 or 2 of this Article VII (unless ordered by a court) shall be made by the Corporation only as
authorized in the specific case upon a determination that indemnification of the present or former director, officer, employee or agent is proper in the
circumstances because the person has met the applicable standard of conduct set forth in Sections 1 or 2 of this Article VII. Such determination shall be made,
with respect to a person which is a director or officer at the time of such determination, (a) by a majority vote of the directors who were not parties to such
action, suit or proceeding, even though less than a quorum, or (b) by a committee of such directors designated by majority vote of such directors, even though
less than a quorum, or (c) if there are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (d) by the
stockholders. To the extent, however, that a director or officer of the Corporation has been successful on the merits or otherwise in defense of any action, suit
or proceeding described above, or in defense of any claim, issue or matter therein, such person shall be indemnified against expenses (including attorneys'
fees) actually and reasonably incurred by such person in connection therewith, without the necessity of authorization in the specific case.
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Section 5.          For purposes of any determination under Section 4 of this Article VII, a person shall be deemed to have 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, or, with respect to any criminal action or proceeding,
to have had no reasonable cause to believe his or her conduct was unlawful, if such person's action is based on the records or books of account of the
Corporation or another enterprise, or on information supplied to such person by the officers of the Corporation or another enterprise in the course of their
duties, or on the advice of legal counsel for the Corporation or another enterprise or on information or records given or reports made to the Corporation or
another enterprise by an independent certified public accountant or by an appraiser or other expert selected with reasonable care by the Corporation or another
enterprise. The term "another enterprise" as used in this Section 5 shall mean any other corporation or any partnership, joint venture, trust, employee benefit
plan or other enterprise of which such person is or was serving at the request of the Corporation as a director, officer, employee or agent. The provisions of
this Section 5 shall not be deemed to be exclusive or to limit in any way the circumstances in which a person may be deemed to have met the applicable
standard of conduct set forth in Section 1 or 2 of this Article VII, as the case may be.
 

Section 6.          Notwithstanding any contrary determination in the specific case under Section 4 of this Article VII, and notwithstanding the absence
of any determination thereunder, any director or officer may apply to the Court of Chancery of the State of Delaware or any other court of competent
jurisdiction in the State of Delaware for indemnification to the extent otherwise permissible under Sections 1 and 2 of this Article VII. The basis of such
indemnification by a court shall be a determination by such court that indemnification of the director or officer is proper in the circumstances because such
person has met the applicable standards of conduct set forth in Section 1 or 2 of this Article VII, as the case may be. Neither a contrary determination in the
specific case under Section 4 of this Article VII nor the absence of any determination thereunder shall be a defense to such application or create a
presumption that the director or officer seeking indemnification has not met any applicable standard of conduct. Notice of any application for indemnification
pursuant to this Section 6 shall be given to the Corporation promptly upon the filing of such application. If successful, in whole or in part, the director or
officer seeking indemnification shall also be entitled to be paid the expense of prosecuting such application.
 

Section 7.          Expenses (including attorneys’ fees) incurred by a director or officer of the Corporation in defending any civil, criminal,
administrative or investigative action, suit or proceeding may 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 the 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 VII. Such expenses (including attorneys’ fees) incurred by former directors and
officers or other employees and agents may be so paid upon such terms and conditions, if any, as the Corporation deems appropriate.
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Section 8.          The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VII shall not be deemed

exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under the certificate of incorporation or any
bylaw, agreement, vote of stockholders or disinterested directors or pursuant to the direction of any court of competent jurisdiction or otherwise, both as to
action in such person’s official capacity and as to action in another capacity while holding such office, it being the policy of the Corporation that
indemnification of the persons specified in Section 1 and 2 of this Article VII shall be made to the fullest extent permitted by law. The provisions of this
Article VII shall not be deemed to preclude the indemnification of any person who is not specified in Section 1 or 2 of this Article VII but whom the
Corporation has the power or obligation to indemnify under the provisions of the GCL, or otherwise.
 

Section 9.          The Corporation shall have power 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, employee benefit plan 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 VII.
 

Section 10.         For purposes of Article VII, 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
the power and authority to indemnify its directors, officers and employees or agents, so that any person who is or was a director, officer, employee or agent of
such constituent corporation, or is or was serving at the request of such constituent corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, shall stand in the same position under Article VII 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.
 

Section 11.         For purposes of Article VII, references to “other enterprises” shall include employee benefit plans; references to “fines” shall
include any excise taxes assessed on a person with respect to any employee benefit plan; and references to “serving at the request of the Corporation” shall
include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves service by, such director, officer,
employee, or agent, as the case may be, with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in
a manner that 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 Article VII.
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Section 12.         The indemnification and advancement of expenses provided by, or granted pursuant to this Article VII shall, unless otherwise

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

Section 13.         Notwithstanding anything contained in this Article VII to the contrary, except for proceedings to enforce rights to indemnification
(which shall be governed by Section 6 hereof), the Corporation shall not be obligated to indemnify any director or officer (or his or her heirs, executors or
personal or legal representatives) or advance expenses in connection with a proceeding (or part thereof) initiated by such person unless such proceeding (or
part thereof) was authorized or consented to by the board of directors of the Corporation.
 

Section 14.         The Corporation may, to the extent authorized from time to time by the board of directors, provide rights to indemnification and to
the advancement of expenses to employees and agents of the Corporation similar to those conferred in this Article VII to directors and officers of the
Corporation.
 

ARTICLE VIII
GENERAL PROVISIONS

 
DIVIDENDS

 
Section 1.          Dividends upon the capital stock of the Corporation subject to the provisions of the certificate of incorporation, if any, may be

declared by the board of directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital
stock, subject to the provisions of the certificate of incorporation.

 
Section 2.          Before payment of any dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or

sums as the directors from time to time, in their absolute discretion, think proper as a reserve or reserves to meet contingencies, or for equalizing dividends, or
for repairing or maintaining any property of the Corporation, or for such other purpose as the directors shall think conducive to the interest of the Corporation,
and the directors may modify or abolish any such reserve in the manner in which it was created.

 
CHECKS

 
Section 3.          All checks or demands for money and notes of the Corporation shall be signed by such officer or officers or such other person or

persons as the board of directors may from time to time designate.
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FISCAL YEAR

 
Section 4.          The fiscal year of the Corporation shall be fixed, and shall be subject to change, by the Board of Directors.

 
SEAL

 
Section 5.          The corporate shall not be required to have a seal.

 
ARTICLE IX

AMENDMENTS
 
Section 1.          These by-laws may be altered, amended, restated or repealed or new by-laws may be adopted by the board of directors or the

stockholders as provided in the certificate of incorporation.
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