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B<LA:S 

AR7ICLEbIbÈb MEE7INGS   OF   S7OCKHOLDERS 

I.1 POace   Rf   MeeWLQgV 

.  MeeWings of sWockholders of Zelgor Inc. (Whe ³ CRPSDQ\ ́ ) shall be held aW an\ place, ZiWhin or                                 
oXWside Whe SWaWe of DelaZare, deWermined b\ Whe Compan\¶s board of direcWors (Whe ³ BRDUG ́ ). The Board                               
ma\, in iWs sole discreWion, deWermine WhaW a meeWing of sWockholders shall noW be held aW an\ place, bXW                                     
ma\ insWead be held solel\ b\ means of remoWe commXnicaWion as aXWhori]ed b\ SecWion 211(a)(2) of Whe                               
DelaZare General CorporaWion LaZ (Whe ³ DGCL ́ ). In Whe absence of an\ sXch designaWion or                           
deWerminaWion,   sWockholders¶   meeWings   shall   be   held   aW   Whe   Compan\¶s   principal   e[ecXWiYe   office. 

I.2 AQQXaO   MeeWLQg 

.  An annXal meeWing of sWockholders shall be held for Whe elecWion of direcWors aW sXch daWe and                                   
Wime as ma\ be designaWed b\ resolXWion of Whe Board from Wime Wo Wime. An\ oWher proper bXsiness ma\                                     
be WransacWed aW Whe annXal meeWing. The Compan\ shall noW be reqXired Wo hold an annXal meeWing of                                   
sWockholders,  SUoYided WhaW (i) Whe sWockholders are permiWWed Wo acW b\ ZriWWen consenW Xnder Whe                           
Compan\¶s cerWificaWe of incorporaWion and Whese b\laZs, (ii) Whe sWockholders Wake acWion b\ ZriWWen                         
consenW Wo elecW direcWors and (iii) Whe sWockholders XnanimoXsl\ consenW Wo sXch acWion or, if sXch consenW                               
is less Whan XnanimoXs, all of Whe direcWorships Wo Zhich direcWors coXld be elecWed aW an annXal meeWing                                   
held   aW   Whe   effecWiYe   Wime   of   sXch   acWion   are   YacanW   and   are   filled   b\   sXch   acWion. 

I.3 SSecLaO   MeeWLQg 

.  A special meeWing of Whe sWockholders ma\ be called aW an\ Wime b\ Whe Board, Chairperson of                                   
Whe Board, Chief E[ecXWiYe Officer or PresidenW (in Whe absence of a Chief E[ecXWiYe Officer) or b\ one or                                     
more sWockholders holding shares in Whe aggregaWe enWiWled Wo casW noW less Whan 10% of Whe YoWes aW WhaW                                     
meeWing. 

If   an\   person(s)   oWher   Whan   Whe   Board   calls   a   special   meeWing,   Whe   reqXesW   shall:  

(i) be   in   ZriWing;  

(ii) specif\ Whe Wime of sXch meeWing and Whe general naWXre of Whe bXsiness proposed                           
Wo   be   WransacWed;   and 

(iii) be deliYered personall\ or senW b\ regisWered mail or b\ facsimile Wransmission Wo                         
Whe Chairperson of Whe Board, Whe Chief E[ecXWiYe Officer, Whe PresidenW (in Whe absence of a Chief                                 
E[ecXWiYe   Officer)   or   Whe   SecreWar\   of   Whe   Compan\.  
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The officer(s) receiYing Whe reqXesW shall caXse noWice Wo be prompWl\ giYen Wo Whe sWockholders                             
enWiWled Wo YoWe aW sXch meeWing, in accordance ZiWh Whese b\laZs, WhaW a meeWing Zill be held aW Whe Wime                                       
reqXesWed b\ Whe person or persons calling Whe meeWing. No bXsiness ma\ be WransacWed aW sXch special                                 
meeWing oWher Whan Whe bXsiness specified in sXch noWice Wo sWockholders. NoWhing conWained in Whis                             
paragraph of Whis  VHFWLRQ 1.3 shall be consWrXed as limiWing, fi[ing, or affecWing Whe Wime Zhen a meeWing                                 
of   sWockholders   called   b\   acWion   of   Whe   Board   ma\   be   held. 

I.4 NRWLce   Rf   SWRcNhROdeUV¶   MeeWLQgV 

.  WheneYer sWockholders are reqXired or permiWWed Wo Wake an\ acWion aW a meeWing, a ZriWWen                               
noWice of Whe meeWing shall be giYen Zhich shall sWaWe Whe place, if an\, daWe and hoXr of Whe meeWing, Whe                                         
means of remoWe commXnicaWions, if an\, b\ Zhich sWockholders and pro[\ holders ma\ be deemed Wo be                                 
presenW in person and YoWe aW sXch meeWing, Whe record daWe for deWermining Whe sWockholders enWiWled Wo                                 
YoWe aW Whe meeWing, if sXch daWe is differenW from Whe record daWe for deWermining sWockholders enWiWled Wo                                   
noWice of Whe meeWing, and, in Whe case of a special meeWing, Whe pXrpose or pXrposes for Zhich Whe meeWing                                       
is called. E[cepW as oWherZise proYided in Whe DGCL, Whe cerWificaWe of incorporaWion or Whese b\laZs, Whe                                 
ZriWWen noWice of an\ meeWing of sWockholders shall be giYen noW less Whan 10 nor more Whan 60 da\s before                                       
Whe daWe of Whe meeWing Wo each sWockholder enWiWled Wo YoWe aW sXch meeWing as of Whe record daWe for                                       
deWermining   Whe   sWockholders   enWiWled   Wo   noWice   of   Whe   meeWing. 

I.5 QXRUXP 

.  E[cepW as oWherZise proYided b\ laZ, Whe cerWificaWe of incorporaWion or Whese b\laZs, aW each                               
meeWing of sWockholders Whe presence in person or b\ pro[\ of Whe holders of shares of sWock haYing a                                     
majoriW\ of Whe YoWes Zhich coXld be casW b\ Whe holders of all oXWsWanding shares of sWock enWiWled Wo YoWe                                       
aW Whe meeWing shall be necessar\ and sXfficienW Wo consWiWXWe a qXorXm. Where a separaWe YoWe b\ a class                                     
or series or classes or series is reqXired, a majoriW\ of Whe oXWsWanding shares of sXch class or series or                                       
classes or series, presenW in person or represenWed b\ pro[\, shall consWiWXWe a qXorXm enWiWled Wo Wake                                 
acWion ZiWh respecW Wo WhaW YoWe on WhaW maWWer, e[cepW as oWherZise proYided b\ laZ, Whe cerWificaWe of                                   
incorporaWion   or   Whese   b\laZs. 

If, hoZeYer, sXch qXorXm is noW presenW or represenWed aW an\ meeWing of Whe sWockholders, When                               
eiWher (i) Whe chairperson of Whe meeWing, or (ii) Whe sWockholders enWiWled Wo YoWe aW Whe meeWing, presenW in                                 
person or represenWed b\ pro[\, shall haYe Whe poZer Wo adjoXrn Whe meeWing from Wime Wo Wime, in Whe                                     
manner   proYided   in    VHFWLRQ 1.6 ,   XnWil   a   qXorXm   is   presenW   or   represenWed.  

I.6 AdMRXUQed   MeeWLQg;   NRWLce 

.  An\ meeWing of sWockholders, annXal or special, ma\ adjoXrn from Wime Wo Wime Wo reconYene aW                                 
Whe same or some oWher place, and noWice need noW be giYen of Whe adjoXrned meeWing if Whe Wime, place, if                                         
an\, Whereof, and Whe means of remoWe commXnicaWions, if an\, b\ Zhich sWockholders and pro[\ holders                               
ma\ be deemed Wo be presenW in person and YoWe aW sXch adjoXrned meeWing are annoXnced aW Whe meeWing                                     
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aW Zhich Whe adjoXrnmenW is Waken. AW Whe adjoXrned meeWing, Whe Compan\ ma\ WransacW an\ bXsiness                               
Zhich mighW haYe been WransacWed aW Whe original meeWing. If Whe adjoXrnmenW is for more Whan 30 da\s, a                                     
noWice of Whe adjoXrned meeWing shall be giYen Wo each sWockholder of record enWiWled Wo YoWe aW Whe                                   
meeWing. If afWer Whe adjoXrnmenW a neZ record daWe for sWockholders enWiWled Wo YoWe is fi[ed for Whe                                   
adjoXrned meeWing, Whe Board shall fi[ a neZ record daWe for noWice of sXch adjoXrned meeWing in                                 
accordance ZiWh SecWion 213(a) of Whe DGCL and  VHFWLRQ 1.10 of Whese b\laZs, and shall giYe noWice of                               
Whe adjoXrned meeWing Wo each sWockholder of record enWiWled Wo YoWe aW sXch adjoXrned meeWing as of Whe                                   
record   daWe   fi[ed   for   noWice   of   sXch   adjoXrned   meeWing. 

I.7 CRQdXcW   Rf   BXVLQeVV 

.  MeeWings of sWockholders shall be presided oYer b\ Whe Chairperson of Whe Board, if an\, or in                                   
his or her absence b\ Whe Vice Chairperson of Whe Board, if an\, or in Whe absence of Whe foregoing persons                                         
b\ Whe Chief E[ecXWiYe Officer, or in Whe absence of Whe foregoing persons b\ Whe PresidenW, or in Whe                                     
absence of Whe foregoing persons b\ a Vice PresidenW, or in Whe absence of Whe foregoing persons b\ a                                     
chairperson designaWed b\ Whe Board, or in Whe absence of sXch designaWion b\ a chairperson chosen aW Whe                                   
meeWing. The SecreWar\ shall acW as secreWar\ of Whe meeWing, bXW in his or her absence Whe chairperson of                                     
Whe meeWing ma\ appoinW an\ person Wo acW as secreWar\ of Whe meeWing. The chairperson of an\ meeWing of                                     
sWockholders shall deWermine Whe order of bXsiness and Whe procedXre aW Whe meeWing, inclXding sXch                             
regXlaWion   of   Whe   manner   of   YoWing   and   Whe   condXcW   of   bXsiness. 

I.8 VRWLQg 

.  The sWockholders enWiWled Wo YoWe aW an\ meeWing of sWockholders shall be deWermined in                             
accordance ZiWh Whe proYisions of  VHFWLRQ 1.10 of Whese b\laZs, sXbjecW Wo SecWion 217 (relaWing Wo YoWing                             
righWs of fidXciaries, pledgors and joinW oZners of sWock) and SecWion 218 (relaWing Wo YoWing WrXsWs and                               
oWher   YoWing   agreemenWs)   of   Whe   DGCL. 

E[cepW as ma\ be oWherZise proYided in Whe cerWificaWe of incorporaWion, each sWockholder enWiWled                           
Wo YoWe aW an\ meeWing of sWockholders shall be enWiWled Wo one YoWe for each share of capiWal sWock held b\                                         
sXch sWockholder Zhich has YoWing poZer Xpon Whe maWWer in qXesWion. VoWing aW meeWings of sWockholders                               
need noW be b\ ZriWWen balloW and, Xnless oWherZise reqXired b\ laZ, need noW be condXcWed b\ inspecWors                                   
of elecWion Xnless so deWermined b\ Whe holders of shares of sWock haYing a majoriW\ of Whe YoWes Zhich                                     
coXld be casW b\ Whe holders of all oXWsWanding shares of sWock enWiWled Wo YoWe Whereon Zhich are presenW in                                       
person or b\ pro[\ aW sXch meeWing. If aXWhori]ed b\ Whe Board, sXch reqXiremenW of a ZriWWen balloW shall                                     
be saWisfied b\ a balloW sXbmiWWed b\ elecWronic Wransmission (as defined in  VHFWLRQ 7.2 of Whese b\laZs),                               
SUoYided WhaW an\ sXch elecWronic Wransmission mXsW eiWher seW forWh or be sXbmiWWed ZiWh informaWion from                               
Zhich iW can be deWermined WhaW Whe elecWronic Wransmission Zas aXWhori]ed b\ Whe sWockholder or pro[\                               
holder. 

E[cepW as oWherZise reqXired b\ laZ, Whe cerWificaWe of incorporaWion or Whese b\laZs, in all                             
maWWers oWher Whan Whe elecWion of direcWors, Whe affirmaWiYe YoWe of a majoriW\ of Whe YoWing poZer of Whe                                     
shares presenW in person or represenWed b\ pro[\ aW Whe meeWing and enWiWled Wo YoWe on Whe sXbjecW maWWer                                     
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shall be Whe acW of Whe sWockholders. E[cepW as oWherZise reqXired b\ laZ, Whe cerWificaWe of incorporaWion                                 
or Whese b\laZs, direcWors shall be elecWed b\ a plXraliW\ of Whe YoWing poZer of Whe shares presenW in                                     
person or represenWed b\ pro[\ aW Whe meeWing and enWiWled Wo YoWe on Whe elecWion of direcWors. Where a                                     
separaWe YoWe b\ a class or series or classes or series is reqXired, in all maWWers oWher Whan Whe elecWion of                                         
direcWors, Whe affirmaWiYe YoWe of Whe majoriW\ of shares of sXch class or series or classes or series presenW                                     
in person or represenWed b\ pro[\ aW Whe meeWing shall be Whe acW of sXch class or series or classes or series,                                           
e[cepW   as   oWherZise   proYided   b\   laZ,   Whe   cerWificaWe   of   incorporaWion   or   Whese   b\laZs. 

I.9 SWRcNhROdeU   AcWLRQ   b\   WULWWeQ   CRQVeQW   WLWhRXW   a   MeeWLQg 

.  Unless oWherZise proYided in Whe cerWificaWe of incorporaWion, an\ acWion reqXired b\ Whe DGCL                             
Wo be Waken aW an\ annXal or special meeWing of sWockholders of a corporaWion, or an\ acWion Zhich ma\ be                                       
Waken aW an\ annXal or special meeWing of sXch sWockholders, ma\ be Waken ZiWhoXW a meeWing, ZiWhoXW                                 
prior noWice, and ZiWhoXW a YoWe, if a consenW or consenWs in ZriWing, seWWing forWh Whe acWion so Waken, shall                                       
be signed b\ Whe holders of oXWsWanding sWock haYing noW less Whan Whe minimXm nXmber of YoWes WhaW                                   
ZoXld be necessar\ Wo aXWhori]e or Wake sXch acWion aW a meeWing aW Zhich all shares enWiWled Wo YoWe                                     
Whereon   Zere   presenW   and   YoWed. 

An elecWronic Wransmission (as defined in  VHFWLRQ 7.2 ) consenWing Wo an acWion Wo be Waken and                             
WransmiWWed b\ a sWockholder or pro[\ holder, or b\ a person or persons aXWhori]ed Wo acW for a sWockholder                                     
or pro[\ holder, shall be deemed Wo be ZriWWen, signed and daWed for pXrposes of Whis secWion,  SUoYided WhaW                                     
an\ sXch elecWronic Wransmission seWs forWh or is deliYered ZiWh informaWion from Zhich Whe Compan\ can                               
deWermine (i) WhaW Whe elecWronic Wransmission Zas WransmiWWed b\ Whe sWockholder or pro[\ holder or b\ a                               
person or persons aXWhori]ed Wo acW for Whe sWockholder or pro[\ holder and (ii) Whe daWe on Zhich sXch                                   
sWockholder   or   pro[\   holder   or   aXWhori]ed   person   or   persons   WransmiWWed   sXch   elecWronic   Wransmission. 

In Whe eYenW WhaW Whe Board shall haYe insWrXcWed Whe officers of Whe Compan\ Wo soliciW Whe YoWe or                                     
ZriWWen consenW of Whe sWockholders of Whe Compan\, an elecWronic Wransmission of a sWockholder ZriWWen                             
consenW giYen pXrsXanW Wo sXch soliciWaWion ma\ be deliYered Wo Whe SecreWar\ or Whe PresidenW of Whe                                 
Compan\ or Wo a person designaWed b\ Whe SecreWar\ or Whe PresidenW. The SecreWar\ or Whe PresidenW of                                   
Whe Compan\ or a designee of Whe SecreWar\ or Whe PresidenW shall caXse an\ sXch ZriWWen consenW b\                                   
elecWronic   Wransmission   Wo   be   reprodXced   in   paper   form   and   inserWed   inWo   Whe   corporaWe   records. 

PrompW noWice of Whe Waking of Whe corporaWe acWion ZiWhoXW a meeWing b\ less Whan XnanimoXs                               
ZriWWen consenW shall be giYen Wo Whose sWockholders Zho haYe noW consenWed in ZriWing and Zho, if Whe                                   
acWion had been Waken aW a meeWing, ZoXld haYe been enWiWled Wo noWice of Whe meeWing if Whe record daWe                                       
for noWice of sXch meeWing had been Whe daWe WhaW ZriWWen consenWs signed b\ a sXfficienW nXmber of                                   
holders Wo Wake Whe acWion Zere deliYered Wo Whe Compan\ as proYided in SecWion 228 of Whe DGCL. In Whe                                     
eYenW WhaW Whe acWion Zhich is consenWed Wo is sXch as ZoXld haYe reqXired Whe filing of a cerWificaWe Xnder                                       
an\ proYision of Whe DGCL, if sXch acWion had been YoWed on b\ sWockholders aW a meeWing Whereof, Whe                                     
cerWificaWe filed Xnder sXch proYision shall sWaWe, in lieX of an\ sWaWemenW reqXired b\ sXch proYision                               
concerning an\ YoWe of sWockholders, WhaW ZriWWen consenW has been giYen in accordance ZiWh SecWion 228                             
of   Whe   DGCL. 
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I.10 RecRUd   DaWeV 

.  In order WhaW Whe Compan\ ma\ deWermine Whe sWockholders enWiWled Wo noWice of an\ meeWing of                                 
sWockholders or an\ adjoXrnmenW Whereof, Whe Board ma\ fi[ a record daWe, Zhich record daWe shall noW                                 
precede Whe daWe Xpon Zhich Whe resolXWion fi[ing Whe record daWe is adopWed b\ Whe Board and Zhich                                   
record daWe shall noW be more Whan 60 nor less Whan 10 da\s before Whe daWe of sXch meeWing. If Whe Board                                           
so fi[es a daWe, sXch daWe shall also be Whe record daWe for deWermining Whe sWockholders enWiWled Wo YoWe aW                                       
sXch meeWing Xnless Whe Board deWermines, aW Whe Wime iW fi[es sXch record daWe, WhaW a laWer daWe on or                                       
before   Whe   daWe   of   Whe   meeWing   shall   be   Whe   daWe   for   making   sXch   deWerminaWion. 

If no record daWe is fi[ed b\ Whe Board, Whe record daWe for deWermining sWockholders enWiWled Wo                                 
noWice of and Wo YoWe aW a meeWing of sWockholders shall be aW Whe close of bXsiness on Whe da\ ne[W                                         
preceding Whe da\ on Zhich noWice is giYen, or, if noWice is ZaiYed, aW Whe close of bXsiness on Whe da\ ne[W                                           
preceding   Whe   da\   on   Zhich   Whe   meeWing   is   held. 

A deWerminaWion of sWockholders of record enWiWled Wo noWice of or Wo YoWe aW a meeWing of                                 
sWockholders shall appl\ Wo an\ adjoXrnmenW of Whe meeWing;  SUoYided, hoZeYeU, WhaW Whe Board ma\ fi[ a                                 
neZ record daWe for deWerminaWion of sWockholders enWiWled Wo YoWe aW Whe adjoXrned meeWing, and in sXch                                 
case shall also fi[ as Whe record daWe for sWockholders enWiWled Wo noWice of sXch adjoXrned meeWing Whe                                   
same or an earlier daWe as WhaW fi[ed for deWerminaWion of sWockholders enWiWled Wo YoWe in accordance ZiWh                                   
Whe   proYisions   of   SecWion 213   of   Whe   DGCL   and   Whis   SecWion 1.10   aW   Whe   adjoXrned   meeWing. 

In order WhaW Whe Compan\ ma\ deWermine Whe sWockholders enWiWled Wo consenW Wo corporaWe acWion                             
in ZriWing ZiWhoXW a meeWing, Whe Board ma\ fi[ a record daWe, Zhich record daWe shall noW precede Whe                                     
daWe Xpon Zhich Whe resolXWion fi[ing Whe record daWe is adopWed b\ Whe Board, and Zhich daWe shall noW be                                       
more Whan 10 da\s afWer Whe daWe Xpon Zhich Whe resolXWion fi[ing Whe record daWe is adopWed b\ Whe Board.                                       
If no record daWe has been fi[ed b\ Whe Board, Whe record daWe for deWermining sWockholders enWiWled Wo                                   
consenW Wo corporaWe acWion in ZriWing ZiWhoXW a meeWing, Zhen no prior acWion b\ Whe Board is reqXired b\                                     
laZ, shall be Whe firsW daWe on Zhich a signed ZriWWen consenW seWWing forWh Whe acWion Waken or proposed Wo                                       
be Waken is deliYered Wo Whe Compan\ in accordance ZiWh applicable laZ. If no record daWe has been fi[ed                                     
b\ Whe Board and prior acWion b\ Whe Board is reqXired b\ laZ, Whe record daWe for deWermining                                   
sWockholders enWiWled Wo consenW Wo corporaWe acWion in ZriWing ZiWhoXW a meeWing shall be aW Whe close of                                   
bXsiness   on   Whe   da\   on   Zhich   Whe   Board   adopWs   Whe   resolXWion   Waking   sXch   prior   acWion. 

In order WhaW Whe Compan\ ma\ deWermine Whe sWockholders enWiWled Wo receiYe pa\menW of an\                             
diYidend or oWher disWribXWion or alloWmenW of an\ righWs or Whe sWockholders enWiWled Wo e[ercise an\ righWs                                 
in respecW of an\ change, conYersion or e[change of sWock, or for Whe pXrpose of an\ oWher laZfXl acWion,                                     
Whe Board ma\ fi[ a record daWe, Zhich record daWe shall noW precede Whe daWe Xpon Zhich Whe resolXWion                                     
fi[ing Whe record daWe is adopWed, and Zhich record daWe shall be noW more Whan 60 da\s prior Wo sXch                                       
acWion. If no record daWe is fi[ed, Whe record daWe for deWermining sWockholders for an\ sXch pXrpose shall                                   
be   aW   Whe   close   of   bXsiness   on   Whe   da\   on   Zhich   Whe   Board   adopWs   Whe   resolXWion   relaWing   WhereWo. 
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I.11 PUR[LeV 

.  Each sWockholder enWiWled Wo YoWe aW a meeWing of sWockholders or Wo e[press consenW or dissenW Wo                                   
corporaWe acWion in ZriWing ZiWhoXW a meeWing ma\ aXWhori]e anoWher person or persons Wo acW for sXch                                 
sWockholder b\ pro[\ aXWhori]ed b\ an insWrXmenW in ZriWing or b\ a Wransmission permiWWed b\ laZ filed                                 
in accordance ZiWh Whe procedXre esWablished for Whe meeWing, bXW no sXch pro[\ shall be YoWed or acWed                                   
Xpon afWer Whree \ears from iWs daWe, Xnless Whe pro[\ proYides for a longer period. The reYocabiliW\ of a                                     
pro[\ WhaW sWaWes on iWs face WhaW iW is irreYocable shall be goYerned b\ Whe proYisions of SecWion 212 of Whe                                       
DGCL. 

I.12 LLVW   Rf   SWRcNhROdeUV   EQWLWOed   WR   VRWe 

.  The officer Zho has charge of Whe sWock ledger of Whe Compan\ shall prepare and make, aW leasW                                     
Wen da\s before eYer\ meeWing of sWockholders, a compleWe lisW of Whe sWockholders enWiWled Wo YoWe aW Whe                                   
meeWing;  SUoYided, hoZeYeU, if Whe record daWe for deWermining Whe sWockholders enWiWled Wo YoWe is less Whan                                 
10 da\s before Whe meeWing daWe, Whe lisW shall reflecW Whe sWockholders enWiWled Wo YoWe as of Whe WenWh da\                                       
before Whe meeWing daWe, arranged in alphabeWical order, and shoZing Whe address of each sWockholder and                               
Whe nXmber of shares regisWered in Whe name of each sWockholder. The Compan\ shall noW be reqXired Wo                                   
inclXde elecWronic mail addresses or oWher elecWronic conWacW informaWion on sXch lisW. SXch lisW shall be                               
open Wo Whe e[aminaWion of an\ sWockholder for an\ pXrpose germane Wo Whe meeWing for a period of aW                                     
leasW Wen da\s prior Wo Whe meeWing: (i) on a reasonabl\ accessible elecWronic neWZork,  SUoYided WhaW Whe                               
informaWion reqXired Wo gain access Wo sXch lisW is proYided ZiWh Whe noWice of Whe meeWing, or (ii) dXring                                   
ordinar\ bXsiness hoXrs, aW Whe Compan\¶s principal place of bXsiness. In Whe eYenW WhaW Whe Compan\                               
deWermines Wo make Whe lisW aYailable on an elecWronic neWZork, Whe Compan\ ma\ Wake reasonable sWeps Wo                                 
ensXre WhaW sXch informaWion is aYailable onl\ Wo sWockholders of Whe Compan\. If Whe meeWing is Wo be held                                     
aW a place, When Whe lisW shall be prodXced and kepW aW Whe Wime and place of Whe meeWing dXring Whe Zhole                                           
Wime Whereof, and ma\ be e[amined b\ an\ sWockholder Zho is presenW. If Whe meeWing is Wo be held solel\                                       
b\ means of remoWe commXnicaWion, When Whe lisW shall also be open Wo Whe e[aminaWion of an\ sWockholder                                   
dXring Whe Zhole Wime of Whe meeWing on a reasonabl\ accessible elecWronic neWZork, and Whe informaWion                               
reqXired   Wo   access   sXch   lisW   shall   be   proYided   ZiWh   Whe   noWice   of   Whe   meeWing.  

AR7ICLEbIIbÈb DIREC7ORS 

II.1 PRZeUV 

.  The bXsiness and affairs of Whe Compan\ shall be managed b\ or Xnder Whe direcWion of Whe                                   
Board,   e[cepW   as   ma\   be   oWherZise   proYided   in   Whe   DGCL   or   Whe   cerWificaWe   of   incorporaWion. 

II.2 NXPbeU   Rf   DLUecWRUV 

.  The Board shall consisW of one or more members, each of Zhom shall be a naWXral person.                                   
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Unless Whe cerWificaWe of incorporaWion fi[es Whe nXmber of direcWors, Whe nXmber of direcWors shall be                               
deWermined from Wime Wo Wime b\ resolXWion of Whe Board. No redXcWion of Whe aXWhori]ed nXmber of                                 
direcWors   shall   haYe   Whe   effecW   of   remoYing   an\   direcWor   before   WhaW   direcWor¶s   Werm   of   office   e[pires. 

II.3 EOecWLRQ,   QXaOLfLcaWLRQ   aQd   TeUP   Rf   OffLce   Rf   DLUecWRUV 

.  E[cepW as proYided in VHFWLRQ 2.4  of Whese b\laZs, and sXbjecW Wo  VHFWLRQV 1.2  and  1.9 of Whese                                 
b\laZs, direcWors shall be elecWed aW each annXal meeWing of sWockholders. DirecWors need noW be                             
sWockholders Xnless so reqXired b\ Whe cerWificaWe of incorporaWion or Whese b\laZs. The cerWificaWe of                             
incorporaWion or Whese b\laZs ma\ prescribe oWher qXalificaWions for direcWors. Each direcWor shall hold                           
office XnWil sXch direcWor¶s sXccessor is elecWed and qXalified or XnWil sXch direcWor¶s earlier deaWh,                             
resignaWion   or   remoYal. 

II.4 ReVLgQaWLRQ   aQd   VacaQcLeV 

.  An\ direcWor ma\ resign aW an\ Wime Xpon noWice giYen in ZriWing or b\ elecWronic Wransmission                                 
Wo Whe Compan\. A resignaWion is effecWiYe Zhen Whe resignaWion is deliYered Xnless Whe resignaWion                             
specifies a laWer effecWiYe daWe or an effecWiYe daWe deWermined Xpon Whe happening of an eYenW or eYenWs. A                                     
resignaWion Zhich is condiWioned Xpon Whe direcWor failing Wo receiYe a specified YoWe for reelecWion as a                                 
direcWor ma\ proYide WhaW iW is irreYocable. Unless oWherZise proYided in Whe cerWificaWe of incorporaWion or                               
Whese b\laZs, Zhen one or more direcWors resign from Whe Board, effecWiYe aW a fXWXre daWe, a majoriW\ of                                     
Whe direcWors When in office, inclXding Whose Zho haYe so resigned, shall haYe poZer Wo fill sXch Yacanc\ or                                     
Yacancies,   Whe   YoWe   Whereon   Wo   Wake   effecW   Zhen   sXch   resignaWion   or   resignaWions   shall   become   effecWiYe. 

Unless   oWherZise   proYided   in   Whe   cerWificaWe   of   incorporaWion   or   Whese   b\laZs: 

(i) Vacancies and neZl\ creaWed direcWorships resXlWing from an\ increase in Whe                     
aXWhori]ed nXmber of direcWors elecWed b\ all of Whe sWockholders haYing Whe righW Wo YoWe as a single class                                     
ma\ be filled b\ a majoriW\ of Whe direcWors When in office, alWhoXgh less Whan a qXorXm, or b\ a sole                                         
remaining   direcWor. 

(ii) WheneYer Whe holders of an\ class or classes of sWock or series Whereof are enWiWled                             
Wo elecW one or more direcWors b\ Whe proYisions of Whe cerWificaWe of incorporaWion, Yacancies and neZl\                                 
creaWed direcWorships of sXch class or classes or series ma\ be filled b\ a majoriW\ of Whe direcWors elecWed                                     
b\   sXch   class   or   classes   or   series   Whereof   When   in   office,   or   b\   a   sole   remaining   direcWor   so   elecWed. 

If aW an\ Wime, b\ reason of deaWh or resignaWion or oWher caXse, Whe Compan\ shoXld haYe no                                   
direcWors in office, When an\ officer or an\ sWockholder or an e[ecXWor, adminisWraWor, WrXsWee or gXardian of                                 
a sWockholder, or oWher fidXciar\ enWrXsWed ZiWh like responsibiliW\ for Whe person or esWaWe of a sWockholder,                                 
ma\ call a special meeWing of sWockholders in accordance ZiWh Whe proYisions of Whe cerWificaWe of                               
incorporaWion or Whese b\laZs, or ma\ appl\ Wo Whe CoXrW of Chancer\ for a decree sXmmaril\ ordering an                                   
elecWion   as   proYided   in   SecWion 211   of   Whe   DGCL. 
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If, aW Whe Wime of filling an\ Yacanc\ or an\ neZl\ creaWed direcWorship, Whe direcWors When in office                                   
consWiWXWe less Whan a majoriW\ of Whe Zhole Board (as consWiWXWed immediaWel\ prior Wo an\ sXch increase),                                 
Whe CoXrW of Chancer\ ma\, Xpon applicaWion of an\ sWockholder or sWockholders holding aW leasW 10% of                                 
Whe YoWing sWock aW Whe Wime oXWsWanding haYing Whe righW Wo YoWe for sXch direcWors, sXmmaril\ order an                                   
elecWion Wo be held Wo fill an\ sXch Yacancies or neZl\ creaWed direcWorships, or Wo replace Whe direcWors                                   
chosen b\ Whe direcWors When in office as aforesaid, Zhich elecWion shall be goYerned b\ Whe proYisions of                                   
SecWion 211   of   Whe   DGCL   as   far   as   applicable. 

A direcWor elecWed Wo fill a Yacanc\ shall be elecWed for Whe Xne[pired Werm of his or her                                   
predecessor in office and XnWil sXch direcWor¶s sXccessor is elecWed and qXalified, or XnWil sXch direcWor¶s                               
earlier   deaWh,   resignaWion   or   remoYal. 

II.5 POace   Rf   MeeWLQgV;   MeeWLQgV   b\   TeOeShRQe 

.  The Board ma\ hold meeWings, boWh regXlar and special, eiWher ZiWhin or oXWside Whe SWaWe of                                 
DelaZare. 

Unless oWherZise resWricWed b\ Whe cerWificaWe of incorporaWion or Whese b\laZs, members of Whe                           
Board, or an\ commiWWee designaWed b\ Whe Board, ma\ parWicipaWe in a meeWing of Whe Board, or an\                                   
commiWWee, b\ means of conference Welephone or oWher commXnicaWions eqXipmenW b\ means of Zhich all                             
persons parWicipaWing in Whe meeWing can hear each oWher, and sXch parWicipaWion in a meeWing shall                               
consWiWXWe   presence   in   person   aW   Whe   meeWing. 

II.6 CRQdXcW   Rf   BXVLQeVV 

.  MeeWings of Whe Board shall be presided oYer b\ Whe Chairperson of Whe Board, if an\, or in his                                       
or her absence b\ Whe Vice Chairperson of Whe Board, if an\, or in Whe absence of Whe foregoing persons b\                                         
a chairperson designaWed b\ Whe Board, or in Whe absence of sXch designaWion b\ a chairperson chosen aW                                   
Whe meeWing. The SecreWar\ shall acW as secreWar\ of Whe meeWing, bXW in his or her absence Whe chairperson                                     
of   Whe   meeWing   ma\   appoinW   an\   person   Wo   acW   as   secreWar\   of   Whe   meeWing. 

II.7 RegXOaU   MeeWLQgV 

.  RegXlar meeWings of Whe Board ma\ be held ZiWhoXW noWice aW sXch Wime and aW sXch place as                                     
shall   from   Wime   Wo   Wime   be   deWermined   b\   Whe   Board. 

II.8 SSecLaO   MeeWLQgV;   NRWLce 

.  Special meeWings of Whe Board for an\ pXrpose or pXrposes ma\ be called aW an\ Wime b\ Whe                                     
Chairperson   of   Whe   Board,   Whe   Chief   E[ecXWiYe   Officer,   Whe   PresidenW,   Whe   SecreWar\   or   an\   WZo   direcWors. 
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NoWice   of   Whe   Wime   and   place   of   special   meeWings   shall   be: 

(i) deliYered   personall\   b\   hand,   b\   coXrier   or   b\   Welephone;  

(ii) senW   b\   UniWed   SWaWes   firsW­class   mail,   posWage   prepaid; 

(iii) senW   b\   facsimile;   or  

(iY) senW   b\   elecWronic   mail,  

direcWed Wo each direcWor aW WhaW direcWor¶s address, Welephone nXmber, facsimile nXmber or elecWronic mail                             
address,   as   Whe   case   ma\   be,   as   shoZn   on   Whe   Compan\¶s   records.  

If Whe noWice is (i) deliYered personall\ b\ hand, b\ coXrier or b\ Welephone, (ii) senW b\ facsimile                                   
or (iii) senW b\ elecWronic mail, iW shall be deliYered or senW aW leasW 24 hoXrs before Whe Wime of Whe holding                                         
of Whe meeWing. If Whe noWice is senW b\ UniWed SWaWes mail, iW shall be deposiWed in Whe UniWed SWaWes mail aW                                           
leasW foXr da\s before Whe Wime of Whe holding of Whe meeWing. An\ oral noWice ma\ be commXnicaWed Wo Whe                                       
direcWor. The noWice need noW specif\ Whe place of Whe meeWing (if Whe meeWing is Wo be held aW Whe                                       
Compan\¶s   principal   e[ecXWiYe   office)   nor   Whe   pXrpose   of   Whe   meeWing. 

II.9 QXRUXP;   VRWLQg 

.  AW all meeWings of Whe Board, a majoriW\ of Whe WoWal aXWhori]ed nXmber of direcWors shall                                 
consWiWXWe a qXorXm for Whe WransacWion of bXsiness. If a qXorXm is noW presenW aW an\ meeWing of Whe                                     
Board, When Whe direcWors presenW WhereaW ma\ adjoXrn Whe meeWing from Wime Wo Wime, ZiWhoXW noWice oWher                                 
Whan annoXncemenW aW Whe meeWing, XnWil a qXorXm is presenW. A meeWing aW Zhich a qXorXm is iniWiall\                                   
presenW ma\ conWinXe Wo WransacW bXsiness noWZiWhsWanding Whe ZiWhdraZal of direcWors, if an\ acWion Waken                             
is   approYed   b\   aW   leasW   a   majoriW\   of   Whe   reqXired   qXorXm   for   WhaW   meeWing. 

The YoWe of a majoriW\ of Whe direcWors presenW aW an\ meeWing aW Zhich a qXorXm is presenW shall                                     
be Whe acW of Whe Board, e[cepW as ma\ be oWherZise specificall\ proYided b\ sWaWXWe, Whe cerWificaWe of                                   
incorporaWion   or   Whese   b\laZs. 

If Whe cerWificaWe of incorporaWion proYides WhaW one or more direcWors shall haYe more or less Whan                                 
one YoWe per direcWor on an\ maWWer, eYer\ reference in Whese b\laZs Wo a majoriW\ or oWher proporWion of                                     
Whe   direcWors   shall   refer   Wo   a   majoriW\   or   oWher   proporWion   of   Whe   YoWes   of   Whe   direcWors. 

II.10 BRaUd   AcWLRQ   b\   WULWWeQ   CRQVeQW   WLWhRXW   a   MeeWLQg 

.  Unless oWherZise resWricWed b\ Whe cerWificaWe of incorporaWion or Whese b\laZs, an\ acWion                           
reqXired or permiWWed Wo be Waken aW an\ meeWing of Whe Board, or of an\ commiWWee Whereof, ma\ be Waken                                       
ZiWhoXW a meeWing if all members of Whe Board or commiWWee, as Whe case ma\ be, consenW WhereWo in                                     
ZriWing or b\ elecWronic Wransmission and Whe ZriWing or ZriWings or elecWronic Wransmission or                           
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Wransmissions are filed ZiWh Whe minXWes of proceedings of Whe Board or commiWWee. SXch filing shall be in                                   
paper form if Whe minXWes are mainWained in paper form and shall be in elecWronic form if Whe minXWes are                                       
mainWained   in   elecWronic   form. 

II.11 FeeV   aQd   CRPSeQVaWLRQ   Rf   DLUecWRUV 

.  Unless oWherZise resWricWed b\ Whe cerWificaWe of incorporaWion or Whese b\laZs, Whe Board shall                             
haYe   Whe   aXWhoriW\   Wo   fi[   Whe   compensaWion   of   direcWors. 

II.12 RePRYaO   Rf   DLUecWRUV 

.  Unless oWherZise resWricWed b\ sWaWXWe, Whe cerWificaWe of incorporaWion or Whese b\laZs, an\                           
direcWor or Whe enWire Board ma\ be remoYed, ZiWh or ZiWhoXW caXse, b\ Whe holders of a majoriW\ of Whe                                       
shares   When   enWiWled   Wo   YoWe   aW   an   elecWion   of   direcWors. 

No redXcWion of Whe aXWhori]ed nXmber of direcWors shall haYe Whe effecW of remoYing an\ direcWor                               
prior   Wo   Whe   e[piraWion   of   sXch   direcWor¶s   Werm   of   office. 

AR7ICLEbIIIbÈb COMMI77EES 

III.1 CRPPLWWeeV   Rf   DLUecWRUV 

.  The Board ma\ designaWe one or more commiWWees, each commiWWee Wo consisW of one or more of                                   
Whe direcWors of Whe Compan\. The Board ma\ designaWe one or more direcWors as alWernaWe members of                                 
an\ commiWWee, Zho ma\ replace an\ absenW or disqXalified member aW an\ meeWing of Whe commiWWee. In                                 
Whe absence or disqXalificaWion of a member of a commiWWee, Whe member or members Whereof presenW aW                                 
an\ meeWing and noW disqXalified from YoWing, ZheWher or noW sXch member or members consWiWXWe a                               
qXorXm, ma\ XnanimoXsl\ appoinW anoWher member of Whe Board Wo acW aW Whe meeWing in Whe place of an\                                     
sXch absenW or disqXalified member. An\ sXch commiWWee, Wo Whe e[WenW proYided in Whe resolXWion of Whe                                 
Board or in Whese b\laZs, shall haYe and ma\ e[ercise all Whe poZers and aXWhoriW\ of Whe Board in Whe                                       
managemenW of Whe bXsiness and affairs of Whe Compan\, and ma\ aXWhori]e Whe seal of Whe Compan\ Wo be                                     
affi[ed Wo all papers WhaW ma\ reqXire iW; bXW no sXch commiWWee shall haYe Whe poZer or aXWhoriW\ Wo                                     
(i) approYe or adopW, or recommend Wo Whe sWockholders, an\ acWion or maWWer (oWher Whan Whe elecWion or                                 
remoYal of direcWors) e[pressl\ reqXired b\ Whe DGCL Wo be sXbmiWWed Wo sWockholders for approYal, or                               
(ii) adopW,   amend   or   repeal   an\   b\laZ   of   Whe   Compan\. 

III.2 CRPPLWWee   MLQXWeV 

.  Each commiWWee shall keep regXlar minXWes of iWs meeWings and reporW Whe same Wo Whe Board                                 
Zhen   reqXired. 

III.3 MeeWLQgV   aQd   AcWLRQV   Rf   CRPPLWWeeV 

.  MeeWings and acWions of commiWWees shall be goYerned b\, and held and Waken in accordance                               
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ZiWh,   Whe   proYisions   of: 

(i) VHFWLRQ 2.5    (Place   of   MeeWings;   MeeWings   b\   Telephone); 

(ii) VHFWLRQ 2.7    (RegXlar   MeeWings); 

(iii) VHFWLRQ 2.8    (Special   MeeWings;   NoWice); 

(iY) VHFWLRQ 2.9    (QXorXm;   VoWing); 

(Y) VHFWLRQ 2.10    (Board   AcWion   b\   WriWWen   ConsenW   WiWhoXW   a   MeeWing);   and 

(Yi) VHFWLRQ 7.5    (WaiYer   of   NoWice) 

ZiWh sXch changes in Whe conWe[W of Whose b\laZs as are necessar\ Wo sXbsWiWXWe Whe commiWWee and iWs                                   
members   for   Whe   Board   and   iWs   members.    HoZeYeU : 

(i) Whe Wime of regXlar meeWings of commiWWees ma\ be deWermined eiWher b\                       
resolXWion   of   Whe   Board   or   b\   resolXWion   of   Whe   commiWWee; 

(ii) special meeWings of commiWWees ma\ also be called b\ resolXWion of Whe Board;                         
and  

(iii) noWice of special meeWings of commiWWees shall also be giYen Wo all alWernaWe                         
members, Zho shall haYe Whe righW Wo aWWend all meeWings of Whe commiWWee. The Board ma\ adopW rXles for                                     
Whe   goYernmenW   of   an\   commiWWee   noW   inconsisWenW   ZiWh   Whe   proYisions   of   Whese   b\laZs. 

An\ proYision in Whe cerWificaWe of incorporaWion proYiding WhaW one or more direcWors shall haYe                             
more or less Whan one YoWe per direcWor on an\ maWWer shall appl\ Wo YoWing in an\ commiWWee or                                     
sXbcommiWWee,   Xnless   oWherZise   proYided   in   Whe   cerWificaWe   of   incorporaWion   or   Whese   b\laZs. 

I.2 SXbcRPPLWWeeV 

.  Unless oWherZise proYided in Whe cerWificaWe of incorporaWion, Whese b\laZs or Whe resolXWions of                             
Whe Board designaWing Whe commiWWee, a commiWWee ma\ creaWe one or more sXbcommiWWees, each                           
sXbcommiWWee Wo consisW of one or more members of Whe commiWWee, and delegaWe Wo a sXbcommiWWee an\                                 
or   all   of   Whe   poZers   and   aXWhoriW\   of   Whe   commiWWee. 

AR7ICLEbIIbÈb OFFICERS 

II.1 OffLceUV 

.  The officers of Whe Compan\ shall be a PresidenW, a Chief E[ecXWiYe Officer, a Chief Technical                                 
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Officer, a SecreWar\, a Chief OperaWional Officer, and a TreasXrer. The Compan\ ma\ also haYe, aW Whe                                 
discreWion of Whe Board, a Chairperson of Whe Board, a Vice Chairperson of Whe Board, one or more Vice                                     
PresidenWs, a Chief Financial Officer, one or more AssisWanW TreasXrers, one or more AssisWanW SecreWaries,                             
and an\ sXch oWher officers as ma\ be appoinWed in accordance ZiWh Whe proYisions of Whese b\laZs. An\                                   
nXmber   of   offices   ma\   be   held   b\   Whe   same   person. 

II.2 ASSRLQWPeQW   Rf   OffLceUV 

.  The Board shall appoinW Whe officers of Whe Compan\, e[cepW sXch officers as ma\ be appoinWed                                 
in   accordance   ZiWh   Whe   proYisions   of    VHFWLRQ 4.3    of   Whese   b\laZs. 

II.3 SXbRUdLQaWe   OffLceUV 

.  The Board ma\ appoinW, or empoZer Whe Chief E[ecXWiYe Officer or, in Whe absence of a Chief                                   
E[ecXWiYe Officer, Whe PresidenW, Wo appoinW, sXch oWher officers and agenWs as Whe bXsiness of Whe                               
Compan\ ma\ reqXire. Each of sXch officers and agenWs shall hold office for sXch period, haYe sXch                                 
aXWhoriW\, and perform sXch dXWies as are proYided in Whese b\laZs or as Whe Board ma\ from Wime Wo Wime                                       
deWermine. 

II.4 RePRYaO   aQd   ReVLgQaWLRQ   Rf   OffLceUV 

.  An\ officer ma\ be remoYed, eiWher ZiWh or ZiWhoXW caXse, b\ an affirmaWiYe YoWe of Whe                                 
majoriW\ of Whe Board aW an\ regXlar or special meeWing of Whe Board or, e[cepW in Whe case of an officer                                         
chosen   b\   Whe   Board,   b\   an\   officer   Xpon   Zhom   sXch   poZer   of   remoYal   ma\   be   conferred   b\   Whe   Board. 

An\ officer ma\ resign aW an\ Wime b\ giYing ZriWWen noWice Wo Whe Compan\. An\ resignaWion                               
shall Wake effecW aW Whe daWe of Whe receipW of WhaW noWice or aW an\ laWer Wime specified in WhaW noWice. Unless                                           
oWherZise specified in Whe noWice of resignaWion, Whe accepWance of Whe resignaWion shall noW be necessar\ Wo                                 
make iW effecWiYe. An\ resignaWion is ZiWhoXW prejXdice Wo Whe righWs, if an\, of Whe Compan\ Xnder an\                                   
conWracW   Wo   Zhich   Whe   officer   is   a   parW\. 

II.5 VacaQcLeV   LQ   OffLceV 

.  An\ Yacanc\ occXrring in an\ office of Whe Compan\ shall be filled b\ Whe Board or as proYided                                     
in    VHFWLRQ 4.3 . 

II.6 ReSUeVeQWaWLRQ   Rf   ShaUeV   Rf   OWheU   CRUSRUaWLRQV 

.  Unless oWherZise direcWed b\ Whe Board, Whe PresidenW or an\ oWher person aXWhori]ed b\ Whe                               
Board or Whe PresidenW is aXWhori]ed Wo YoWe, represenW and e[ercise on behalf of Whe Compan\ all righWs                                   
incidenW Wo an\ and all shares of an\ oWher corporaWion or corporaWions sWanding in Whe name of Whe                                   
Compan\. The aXWhoriW\ granWed herein ma\ be e[ercised eiWher b\ sXch person direcWl\ or b\ an\ oWher                                 
person aXWhori]ed Wo do so b\ pro[\ or poZer of aWWorne\ dXl\ e[ecXWed b\ sXch person haYing Whe                                   
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aXWhoriW\. 

II.7 AXWhRULW\   aQd   DXWLeV   Rf   OffLceUV 

.  E[cepW as oWherZise proYided in Whese b\laZs, Whe officers of Whe Compan\ shall haYe sXch                               
poZers and dXWies in Whe managemenW of Whe Compan\ as ma\ be designaWed from Wime Wo Wime b\ Whe                                     
Board and, Wo Whe e[WenW noW so proYided, as generall\ perWain Wo Wheir respecWiYe offices, sXbjecW Wo Whe                                   
conWrol   of   Whe   Board. 

AR7ICLEbIIIbÈb INDEMNIFICA7ION 

III.1 IQdePQLfLcaWLRQ   Rf   DLUecWRUV   aQd   OffLceUV   LQ   ThLUd   PaUW\   PURceedLQgV 

.  SXbjecW Wo Whe oWher proYisions of Whis  AUWLFOH V , Whe Compan\ shall indemnif\, Wo Whe fXllesW                               
e[WenW permiWWed b\ Whe DGCL, as noZ or hereinafWer in effecW, an\ person Zho Zas or is a parW\ or is                                         
WhreaWened Wo be made a parW\ Wo an\ WhreaWened, pending or compleWed acWion, sXiW or proceeding, ZheWher                                 
ciYil, criminal, adminisWraWiYe or inYesWigaWiYe (a ³ PURFHHGLQJ ́ ) (oWher Whan an acWion b\ or in Whe righW of                                 
Whe Compan\) b\ reason of Whe facW WhaW sXch person is or Zas a direcWor or officer of Whe Compan\, or is                                           
or Zas a direcWor or officer of Whe Compan\ serYing aW Whe reqXesW of Whe Compan\ as a direcWor, officer,                                       
emplo\ee or agenW of anoWher corporaWion, parWnership, joinW YenWXre, WrXsW or oWher enWerprise, againsW                           
e[penses (inclXding aWWorne\s¶ fees), jXdgmenWs, fines and amoXnWs paid in seWWlemenW acWXall\ and                         
reasonabl\ incXrred b\ sXch person in connecWion ZiWh sXch Proceeding if sXch person acWed in good faiWh                                 
and in a manner sXch person reasonabl\ belieYed Wo be in or noW opposed Wo Whe besW inWeresWs of Whe                                       
Compan\, and, ZiWh respecW Wo an\ criminal acWion or proceeding, had no reasonable caXse Wo belieYe sXch                                 
person¶s condXcW Zas XnlaZfXl. The WerminaWion of an\ Proceeding b\ jXdgmenW, order, seWWlemenW,                         
conYicWion, or Xpon a plea of  nolo conWendeUe or iWs eqXiYalenW, shall noW, of iWself, creaWe a presXmpWion                                   
WhaW Whe person did noW acW in good faiWh and in a manner Zhich sXch person reasonabl\ belieYed Wo be in                                         
or noW opposed Wo Whe besW inWeresWs of Whe Compan\, and, ZiWh respecW Wo an\ criminal acWion or                                   
proceeding,   had   reasonable   caXse   Wo   belieYe   WhaW   sXch   person¶s   condXcW   Zas   XnlaZfXl. 

III.2 IQdePQLfLcaWLRQ   Rf   DLUecWRUV   aQd   OffLceUV   LQ   AcWLRQV   b\   RU   LQ   Whe   RLghW   Rf   Whe   CRPSaQ\ 

.  SXbjecW Wo Whe oWher proYisions of Whis  AUWLFOH V , Whe Compan\ shall indemnif\, Wo Whe fXllesW                               
e[WenW permiWWed b\ Whe DGCL, as noZ or hereinafWer in effecW, an\ person Zho Zas or is a parW\ or is                                         
WhreaWened Wo be made a parW\ Wo an\ WhreaWened, pending or compleWed acWion or sXiW b\ or in Whe righW of                                         
Whe Compan\ Wo procXre a jXdgmenW in iWs faYor b\ reason of Whe facW WhaW sXch person is or Zas a direcWor                                           
or officer of Whe Compan\, or is or Zas a direcWor or officer of Whe Compan\ serYing aW Whe reqXesW of Whe                                           
Compan\ as a direcWor, officer, emplo\ee or agenW of anoWher corporaWion, parWnership, joinW YenWXre, WrXsW                             
or oWher enWerprise againsW e[penses (inclXding aWWorne\s¶ fees) acWXall\ and reasonabl\ incXrred b\ sXch                           
person in connecWion ZiWh Whe defense or seWWlemenW of sXch acWion or sXiW if sXch person acWed in good                                     
faiWh and in a manner sXch person reasonabl\ belieYed Wo be in or noW opposed Wo Whe besW inWeresWs of Whe                                         
Compan\; e[cepW WhaW no indemnificaWion shall be made in respecW of an\ claim, issXe or maWWer as Wo                                   
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Zhich sXch person shall haYe been adjXdged Wo be liable Wo Whe Compan\ Xnless and onl\ Wo Whe e[WenW WhaW                                       
Whe CoXrW of Chancer\ or Whe coXrW in Zhich sXch acWion or sXiW Zas broXghW shall deWermine Xpon                                   
applicaWion WhaW, despiWe Whe adjXdicaWion of liabiliW\ bXW in YieZ of all Whe circXmsWances of Whe case, sXch                                   
person is fairl\ and reasonabl\ enWiWled Wo indemniW\ for sXch e[penses Zhich Whe CoXrW of Chancer\ or                                 
sXch   oWher   coXrW   shall   deem   proper. 

III.3 SXcceVVfXO   DefeQVe 

.  To Whe e[WenW WhaW a presenW or former direcWor or officer of Whe Compan\ has been sXccessfXl on                                     
Whe meriWs or oWherZise in defense of an\ acWion, sXiW or proceeding described in  VHFWLRQ 5.1 or  VHFWLRQ 5.2 ,                                 
or in defense of an\ claim, issXe or maWWer Wherein, sXch person shall be indemnified againsW e[penses                                 
(inclXding   aWWorne\s¶   fees)   acWXall\   and   reasonabl\   incXrred   b\   sXch   person   in   connecWion   WhereZiWh. 

III.4 IQdePQLfLcaWLRQ   Rf   OWheUV 

.  SXbjecW Wo Whe oWher proYisions of Whis  AUWLFOH V , Whe Compan\ shall haYe poZer Wo indemnif\                               
iWs emplo\ees and agenWs Wo Whe e[WenW noW prohibiWed b\ Whe DGCL or oWher applicable laZ. The Board                                   
shall haYe Whe poZer Wo delegaWe Wo sXch person or persons Whe deWerminaWion of ZheWher emplo\ees or                                 
agenWs   shall   be   indemnified. 

III.5 AdYaQced   Pa\PeQW   Rf   E[SeQVeV 

.  E[penses (inclXding aWWorne\s¶ fees) incXrred b\ an officer or direcWor of Whe Compan\ in                             
defending an\ Proceeding shall be paid b\ Whe Compan\ in adYance of Whe final disposiWion of sXch                                 
Proceeding Xpon receipW of a ZriWWen reqXesW Wherefor (WogeWher ZiWh docXmenWaWion reasonabl\ eYidencing                         
sXch e[penses) and an XnderWaking b\ or on behalf of Whe person Wo repa\ sXch amoXnWs if iW shall                                     
XlWimaWel\ be deWermined WhaW Whe person is noW enWiWled Wo be indemnified Xnder Whis  AUWLFOH V or Whe                                 
DGCL. SXch e[penses (inclXding aWWorne\s¶ fees) incXrred b\ former direcWors and officers or oWher                           
emplo\ees and agenWs ma\ be so paid Xpon sXch Werms and condiWions, if an\, as Whe Compan\ deems                                   
appropriaWe. The righW Wo adYancemenW of e[penses shall noW appl\ Wo an\ Proceeding for Zhich indemniW\                               
is e[clXded pXrsXanW Wo Whese b\laZs, bXW shall appl\ Wo an\ Proceeding referenced in  VHFWLRQ 5.6(LL) or                               
5.6(LLL)    prior   Wo   a   deWerminaWion   WhaW   Whe   person   is   noW   enWiWled   Wo   be   indemnified   b\   Whe   Compan\. 

NoWZiWhsWanding Whe foregoing, Xnless oWherZise deWermined pXrsXanW Wo  VHFWLRQ 5.8 , no adYance                     
shall be made b\ Whe Compan\ Wo an officer of Whe Compan\ (e[cepW b\ reason of Whe facW WhaW sXch officer                                         
is or Zas a direcWor of Whe Compan\, in Zhich eYenW Whis paragraph shall noW appl\) in an\ Proceeding if a                                         
deWerminaWion is reasonabl\ and prompWl\ made (i) b\ a majoriW\ YoWe of Whe direcWors Zho are noW parWies                                 
Wo sXch Proceeding, eYen WhoXgh less Whan a qXorXm, or (ii) b\ a commiWWee of sXch direcWors designaWed                                 
b\ majoriW\ YoWe of sXch direcWors, eYen WhoXgh less Whan a qXorXm, or (iii) if Where are no sXch direcWors,                                     
or if sXch direcWors so direcW, b\ independenW legal coXnsel in a ZriWWen opinion, WhaW facWs knoZn Wo Whe                                     
decision­making parW\ aW Whe Wime sXch deWerminaWion is made demonsWraWe clearl\ and conYincingl\ WhaW                           
sXch person acWed in bad faiWh or in a manner WhaW sXch person did noW belieYe Wo be in or noW opposed Wo                                             
Whe   besW   inWeresWs   of   Whe   Compan\. 
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III.6 LLPLWaWLRQ   RQ   IQdePQLfLcaWLRQ 

.  SXbjecW Wo Whe reqXiremenWs in  VHFWLRQ 5.3 and Whe DGCL, Whe Compan\ shall noW be obligaWed                               
Wo indemnif\ an\ person pXrsXanW Wo Whis  AUWLFOH V in connecWion ZiWh an\ Proceeding (or an\ parW of an\                                   
Proceeding): 

(i) for Zhich pa\menW has acWXall\ been made Wo or on behalf of sXch person Xnder                             
an\ sWaWXWe, insXrance polic\, indemniW\ proYision, YoWe or oWherZise, e[cepW ZiWh respecW Wo an\ e[cess                             
be\ond   Whe   amoXnW   paid; 

(ii) for an accoXnWing or disgorgemenW of profiWs pXrsXanW Wo SecWion 16(b) of Whe                       
SecXriWies E[change AcW of 1934, as amended, or similar proYisions of federal, sWaWe or local sWaWXWor\ laZ                                 
or   common   laZ,   if   sXch   person   is   held   liable   Wherefor   (inclXding   pXrsXanW   Wo   an\   seWWlemenW   arrangemenWs); 

(iii) for an\ reimbXrsemenW of Whe Compan\ b\ sXch person of an\ bonXs or oWher                           
incenWiYe­based or eqXiW\­based compensaWion or of an\ profiWs reali]ed b\ sXch person from Whe sale of                               
secXriWies of Whe Compan\, as reqXired in each case Xnder Whe SecXriWies E[change AcW of 1934, as                                 
amended (inclXding an\ sXch reimbXrsemenWs WhaW arise from an accoXnWing resWaWemenW of Whe Compan\                           
pXrsXanW Wo SecWion 304 of Whe Sarbanes­O[le\ AcW of 2002 (Whe ³ SDUEDQHV­O[OH\ AFW ́ ), or Whe pa\menW                             
Wo Whe Compan\ of profiWs arising from Whe pXrchase and sale b\ sXch person of secXriWies in YiolaWion of                                     
SecWion 306 of Whe Sarbanes­O[le\ AcW), if sXch person is held liable Wherefor (inclXding pXrsXanW Wo an\                               
seWWlemenW   arrangemenWs); 

(iY) iniWiaWed b\ sXch person, inclXding an\ Proceeding (or an\ parW of an\                       
Proceeding) iniWiaWed b\ sXch person againsW Whe Compan\ or iWs direcWors, officers, emplo\ees, agenWs or                             
oWher indemniWees, Xnless (a) Whe Board aXWhori]ed Whe Proceeding (or Whe releYanW parW of Whe Proceeding)                             
prior Wo iWs iniWiaWion, (b) Whe Compan\ proYides Whe indemnificaWion, in iWs sole discreWion, pXrsXanW Wo Whe                               
poZers YesWed in Whe Compan\ Xnder applicable laZ, (c) oWherZise reqXired Wo be made Xnder  VHFWLRQ 5.7                             
or   (d) oWherZise   reqXired   b\   applicable   laZ;   or 

(Y) if   prohibiWed   b\   applicable   laZ. 

III.7 DeWeUPLQaWLRQ;   COaLP 

.  If a claim for indemnificaWion or adYancemenW of e[penses Xnder Whis  AUWLFOH V is noW paid b\                                 
Whe Compan\ or on iWs behalf ZiWhin 90 da\s afWer receipW b\ Whe Compan\ of a ZriWWen reqXesW Wherefor,                                     
Whe claimanW shall be enWiWled Wo an adjXdicaWion b\ a coXrW of compeWenW jXrisdicWion of his or her                                   
enWiWlemenW Wo sXch indemnificaWion or adYancemenW of e[penses. To Whe e[WenW noW prohibiWed b\ laZ, Whe                               
Compan\ shall indemnif\ sXch person againsW all e[penses acWXall\ and reasonabl\ incXrred b\ sXch                           
person in connecWion ZiWh an\ acWion for indemnificaWion or adYancemenW of e[penses from Whe Compan\                             
Xnder Whis  AUWLFOH V , Wo Whe e[WenW sXch person is sXccessfXl in sXch acWion, and, if reqXesWed b\ sXch                                   
person, shall adYance sXch e[penses Wo sXch person, sXbjecW Wo Whe proYisions of SecWion 5.5. In an\ sXch                                 
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sXiW, Whe Compan\ shall, Wo Whe fXllesW e[WenW noW prohibiWed b\ laZ, haYe Whe bXrden of proYing WhaW Whe                                     
claimanW   is   noW   enWiWled   Wo   Whe   reqXesWed   indemnificaWion   or   adYancemenW   of   e[penses. 

III.8 NRQ­E[cOXVLYLW\   Rf   RLghWV 

.  The indemnificaWion and adYancemenW of e[penses proYided b\, or granWed pXrsXanW Wo, Whis                           
AUWLFOH V shall noW be deemed e[clXsiYe of an\ oWher righWs Wo Zhich Whose seeking indemnificaWion or                               
adYancemenW of e[penses ma\ be enWiWled Xnder Whe cerWificaWe of incorporaWion or an\ sWaWXWe, b\laZ,                             
agreemenW, YoWe of sWockholders or disinWeresWed direcWors or oWherZise, boWh as Wo acWion in sXch person¶s                               
official capaciW\ and as Wo acWion in anoWher capaciW\ Zhile holding sXch office. The Compan\ is                               
specificall\ aXWhori]ed Wo enWer inWo indiYidXal conWracWs ZiWh an\ or all of iWs direcWors, officers,                             
emplo\ees or agenWs respecWing indemnificaWion and adYancemenW of e[penses, Wo Whe fXllesW e[WenW noW                           
prohibiWed   b\   Whe   DGCL   or   oWher   applicable   laZ. 

III.9 IQVXUaQce 

.  The Compan\ ma\ pXrchase and mainWain insXrance on behalf of an\ person Zho is or Zas a                                   
direcWor, officer, emplo\ee or agenW of Whe Compan\, or is or Zas serYing aW Whe reqXesW of Whe Compan\ as                                       
a direcWor, officer, emplo\ee or agenW of anoWher corporaWion, parWnership, joinW YenWXre, WrXsW or oWher                             
enWerprise againsW an\ liabiliW\ asserWed againsW sXch person and incXrred b\ sXch person in an\ sXch                               
capaciW\, or arising oXW of sXch person¶s sWaWXs as sXch, ZheWher or noW Whe Compan\ ZoXld haYe Whe                                   
poZer   Wo   indemnif\   sXch   person   againsW   sXch   liabiliW\   Xnder   Whe   proYisions   of   Whe   DGCL. 

III.10 SXUYLYaO 

.  The righWs Wo indemnificaWion and adYancemenW of e[penses conferred b\ Whis  AUWLFOH V shall                           
conWinXe as Wo a person Zho has ceased Wo be a direcWor, officer, emplo\ee or agenW and shall inXre Wo Whe                                         
benefiW   of   Whe   heirs,   e[ecXWors   and   adminisWraWors   of   sXch   a   person. 

III.11 EffecW   Rf   ReSeaO   RU   MRdLfLcaWLRQ 

.  An\ amendmenW, alWeraWion or repeal of Whis  AUWLFOH V shall noW adYersel\ affecW an\ righW or                               
proWecWion hereXnder of an\ person in respecW of an\ acW or omission occXrring prior Wo sXch amendmenW,                                 
alWeraWion   or   repeal. 

III.12 CeUWaLQ   DefLQLWLRQV 

.  For pXrposes of Whis  AUWLFOH V , references Wo Whe ³ CRPSDQ\ ́ shall inclXde, in addiWion Wo Whe                               
resXlWing corporaWion, an\ consWiWXenW corporaWion (inclXding an\ consWiWXenW of a consWiWXenW) absorbed in                         
a consolidaWion or merger Zhich, if iWs separaWe e[isWence had conWinXed, ZoXld haYe had poZer and                               
aXWhoriW\ Wo indemnif\ iWs direcWors, officers, emplo\ees or agenWs, so WhaW an\ person Zho is or Zas a                                   
direcWor, officer, emplo\ee or agenW of sXch consWiWXenW corporaWion, or is or Zas serYing aW Whe reqXesW of                                   
sXch consWiWXenW corporaWion as a direcWor, officer, emplo\ee or agenW of anoWher corporaWion, parWnership,                           
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joinW YenWXre, WrXsW or oWher enWerprise, shall sWand in Whe same posiWion Xnder Whe proYisions of Whis                                 
AUWLFOH V ZiWh respecW Wo Whe resXlWing or sXrYiYing corporaWion as sXch person ZoXld haYe ZiWh respecW Wo                                 
sXch consWiWXenW corporaWion if iWs separaWe e[isWence had conWinXed. For pXrposes of Whis  AUWLFOH V ,                           
references Wo ³ RWKHU HQWHUSULVHV ́ shall inclXde emplo\ee benefiW plans; references Wo ³ ILQHV ́ shall inclXde                           
an\ e[cise Wa[es assessed on a person ZiWh respecW Wo an emplo\ee benefiW plan; and references Wo                                 
³ VHUYLQJ DW WKH UHTXHVW RI WKH CRPSDQ\ ́ shall inclXde an\ serYice as a direcWor, officer, emplo\ee or                                 
agenW of Whe Compan\ Zhich imposes dXWies on, or inYolYes serYices b\, sXch direcWor, officer, emplo\ee                               
or agenW ZiWh respecW Wo an emplo\ee benefiW plan, iWs parWicipanWs or beneficiaries; and a person Zho acWed                                   
in good faiWh and in a manner sXch person reasonabl\ belieYed Wo be in Whe inWeresW of Whe parWicipanWs and                                       
beneficiaries of an emplo\ee benefiW plan shall be deemed Wo haYe acWed in a manner ³ QRW RSSRVHG WR WKH                                     
EHVW   LQWHUHVWV   RI   WKH   CRPSDQ\ ́    as   referred   Wo   in   Whis    AUWLFOH V . 

AR7ICLEbI9bÈb S7OCK 

IV.1 SWRcN   CeUWLfLcaWeV;   PaUWO\   PaLd   ShaUeV 

.  The shares of Whe Compan\ shall be represenWed b\ cerWificaWes,  SUoYided WhaW Whe Board ma\                               
proYide b\ resolXWion or resolXWions WhaW some or all of an\ or all classes or series of iWs sWock shall be                                         
XncerWificaWed shares. An\ sXch resolXWion shall noW appl\ Wo shares represenWed b\ a cerWificaWe XnWil sXch                               
cerWificaWe is sXrrendered Wo Whe Compan\. EYer\ holder of sWock represenWed b\ cerWificaWes shall be                             
enWiWled Wo haYe a cerWificaWe signed b\, or in Whe name of Whe Compan\ b\ Whe Chairperson of Whe Board or                                         
Vice­Chairperson of Whe Board, or Whe PresidenW or a Vice­PresidenW, and b\ Whe TreasXrer or an AssisWanW                                 
TreasXrer, or Whe SecreWar\ or an AssisWanW SecreWar\ of Whe Compan\ represenWing Whe nXmber of shares                               
regisWered in cerWificaWe form. An\ or all of Whe signaWXres on Whe cerWificaWe ma\ be a facsimile. In case                                     
an\ officer, Wransfer agenW or regisWrar Zho has signed or Zhose facsimile signaWXre has been placed Xpon                                 
a cerWificaWe has ceased Wo be sXch officer, Wransfer agenW or regisWrar before sXch cerWificaWe is issXed, iW                                   
ma\ be issXed b\ Whe Compan\ ZiWh Whe same effecW as if sXch person Zere sXch officer, Wransfer agenW or                                       
regisWrar   aW   Whe   daWe   of   issXe.   The   Compan\   shall   noW   haYe   poZer   Wo   issXe   a   cerWificaWe   in   bearer   form. 

The Compan\ ma\ issXe Whe Zhole or an\ parW of iWs shares as parWl\ paid and sXbjecW Wo call for                                       
Whe remainder of Whe consideraWion Wo be paid Wherefor. Upon Whe face or back of each sWock cerWificaWe                                   
issXed Wo represenW an\ sXch parWl\ paid shares, or Xpon Whe books and records of Whe Compan\ in Whe case                                       
of XncerWificaWed parWl\ paid shares, Whe WoWal amoXnW of Whe consideraWion Wo be paid Wherefor and Whe                                 
amoXnW paid Whereon shall be sWaWed. Upon Whe declaraWion of an\ diYidend on fXll\ paid shares, Whe                                 
Compan\ shall declare a diYidend Xpon parWl\ paid shares of Whe same class, bXW onl\ Xpon Whe basis of Whe                                       
percenWage   of   Whe   consideraWion   acWXall\   paid   Whereon. 

IV.2 SSecLaO   DeVLgQaWLRQ   RQ   CeUWLfLcaWeV 

.  If Whe Compan\ is aXWhori]ed Wo issXe more Whan one class of sWock or more Whan one series of                                       
an\ class, When Whe poZers, Whe designaWions, Whe preferences, and Whe relaWiYe, parWicipaWing, opWional or                             
oWher special righWs of each class of sWock or series Whereof and Whe qXalificaWions, limiWaWions or resWricWions                                 
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of sXch preferences and/or righWs shall be seW forWh in fXll or sXmmari]ed on Whe face or back of Whe                                       
cerWificaWe WhaW Whe Compan\ shall issXe Wo represenW sXch class or series of sWock;  SUoYided WhaW, e[cepW as                                   
oWherZise proYided in SecWion 202 of Whe DGCL, in lieX of Whe foregoing reqXiremenWs Where ma\ be seW                                 
forWh on Whe face or back of Whe cerWificaWe WhaW Whe Compan\ shall issXe Wo represenW sXch class or series of                                         
sWock, a sWaWemenW WhaW Whe Compan\ Zill fXrnish ZiWhoXW charge Wo each sWockholder Zho so reqXesWs Whe                                 
poZers, designaWions, preferences and relaWiYe, parWicipaWing, opWional or oWher special righWs of each class                           
of sWock or series Whereof and Whe qXalificaWions, limiWaWions or resWricWions of sXch preferences and/or                             
righWs. WiWhin a reasonable Wime afWer Whe issXance or Wransfer of XncerWificaWed sWock, Whe Compan\ shall                               
send Wo Whe regisWered oZner Whereof a ZriWWen noWice conWaining Whe informaWion reqXired Wo be seW forWh or                                   
sWaWed on cerWificaWes pXrsXanW Wo Whis secWion 6.2 or SecWions 156, 202(a) or 218(a) of Whe DGCL or ZiWh                                 
respecW Wo Whis secWion 6.2 a sWaWemenW WhaW Whe Compan\ Zill fXrnish ZiWhoXW charge Wo each sWockholder                               
Zho so reqXesWs Whe poZers, designaWions, preferences and relaWiYe, parWicipaWing, opWional or oWher special                           
righWs of each class of sWock or series Whereof and Whe qXalificaWions, limiWaWions or resWricWions of sXch                                 
preferences and/or righWs. E[cepW as oWherZise e[pressl\ proYided b\ laZ, Whe righWs and obligaWions of Whe                               
holders of XncerWificaWed sWock and Whe righWs and obligaWions of Whe holders of cerWificaWes represenWing                             
sWock   of   Whe   same   class   and   series   shall   be   idenWical. 

IV.3 LRVW   CeUWLfLcaWeV 

.  E[cepW as proYided in Whis  VHFWLRQ 6.3 , no neZ cerWificaWes for shares shall be issXed Wo replace a                                   
preYioXsl\ issXed cerWificaWe Xnless Whe laWWer is sXrrendered Wo Whe Compan\ and cancelled aW Whe same                               
Wime. The Compan\ ma\ issXe a neZ cerWificaWe of sWock or XncerWificaWed shares in Whe place of an\                                   
cerWificaWe WhereWofore issXed b\ iW, alleged Wo haYe been losW, sWolen or desWro\ed, and Whe Compan\ ma\                                 
reqXire Whe oZner of Whe losW, sWolen or desWro\ed cerWificaWe, or sXch oZner¶s legal represenWaWiYe, Wo giYe                                 
Whe Compan\ a bond sXfficienW Wo indemnif\ iW againsW an\ claim WhaW ma\ be made againsW iW on accoXnW                                     
of Whe alleged loss, WhefW or desWrXcWion of an\ sXch cerWificaWe or Whe issXance of sXch neZ cerWificaWe or                                     
XncerWificaWed   shares. 

IV.4 DLYLdeQdV 

.  The Board, sXbjecW Wo an\ resWricWions conWained in Whe cerWificaWe of incorporaWion or applicable                             
laZ, ma\ declare and pa\ diYidends Xpon Whe shares of Whe Compan\¶s capiWal sWock. DiYidends ma\ be                                 
paid in cash, in properW\, or in shares of Whe Compan\¶s capiWal sWock, sXbjecW Wo Whe proYisions of Whe                                     
cerWificaWe   of   incorporaWion. 

The Board ma\ seW aparW oXW of an\ of Whe fXnds of Whe Compan\ aYailable for diYidends a reserYe                                     
or   reserYes   for   an\   proper   pXrpose   and   ma\   abolish   an\   sXch   reserYe. 

IV.5 SWRcN   TUaQVfeU   AgUeePeQWV 

.  The Compan\ shall haYe poZer Wo enWer inWo and perform an\ agreemenW ZiWh an\ nXmber of                                 
sWockholders of an\ one or more classes of sWock of Whe Compan\ Wo resWricW Whe Wransfer of shares of sWock                                       
of Whe Compan\ of an\ one or more classes oZned b\ sXch sWockholders in an\ manner noW prohibiWed b\                                     
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Whe   DGCL. 

IV.6 RegLVWeUed   SWRcNhROdeUV 

.    The   Compan\: 

(i) shall be enWiWled Wo recogni]e Whe e[clXsiYe righW of a person regisWered on iWs                             
books   as   Whe   oZner   of   shares   Wo   receiYe   diYidends   and   Wo   YoWe   as   sXch   oZner;  

(ii) shall be enWiWled Wo hold liable for calls and assessmenWs Whe person regisWered on                           
iWs   books   as   Whe   oZner   of   shares;   and  

(iii) shall noW be boXnd Wo recogni]e an\ eqXiWable or oWher claim Wo or inWeresW in sXch                               
share or shares on Whe parW of anoWher person, ZheWher or noW iW shall haYe e[press or oWher noWice Whereof,                                       
e[cepW   as   oWherZise   proYided   b\   Whe   laZs   of   DelaZare. 

IV.7 TUaQVfeUV 

.  Transfers of record of shares of sWock of Whe Compan\ shall be made onl\ Xpon iWs books b\ Whe                                       
holders Whereof, in person or b\ an aWWorne\ dXl\ aXWhori]ed, and, if sXch sWock is cerWificaWed, Xpon Whe                                   
sXrrender of a cerWificaWe or cerWificaWes for a like nXmber of shares, properl\ endorsed or accompanied b\                                 
proper   eYidence   of   sXccession,   assignaWion   or   aXWhoriW\   Wo   Wransfer. 

AR7ICLEb9bÈb MANNER   OF   GI9ING   NO7ICE   AND   :AI9ER 

V.1 NRWLce   Rf   SWRcNhROdeU   MeeWLQgV 

.  NoWice of an\ meeWing of sWockholders, if mailed, is giYen Zhen deposiWed in Whe UniWed SWaWes                                 
mail, posWage prepaid, direcWed Wo Whe sWockholder aW sXch sWockholder¶s address as iW appears on Whe                               
Compan\¶s records. An affidaYiW of Whe SecreWar\ or an AssisWanW SecreWar\ of Whe Compan\ or of Whe                                 
Wransfer agenW or oWher agenW of Whe Compan\ WhaW Whe noWice has been giYen shall, in Whe absence of fraXd,                                       
be    SUima   facie    eYidence   of   Whe   facWs   sWaWed   Wherein. 

V.2 NRWLce   b\   EOecWURQLc   TUaQVPLVVLRQ 

.  WiWhoXW limiWing Whe manner b\ Zhich noWice oWherZise ma\ be giYen effecWiYel\ Wo                           
sWockholders pXrsXanW Wo Whe DGCL, Whe cerWificaWe of incorporaWion or Whese b\laZs, an\ noWice Wo                             
sWockholders giYen b\ Whe Compan\ Xnder an\ proYision of Whe DGCL, Whe cerWificaWe of incorporaWion or                               
Whese b\laZs shall be effecWiYe if giYen b\ a form of elecWronic Wransmission consenWed Wo b\ Whe                                 
sWockholder Wo Zhom Whe noWice is giYen. An\ sXch consenW shall be reYocable b\ Whe sWockholder b\                                 
ZriWWen   noWice   Wo   Whe   Compan\.   An\   sXch   consenW   shall   be   deemed   reYoked   if: 

(i) Whe Compan\ is Xnable Wo deliYer b\ elecWronic Wransmission WZo consecXWiYe                     
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noWices   giYen   b\   Whe   Compan\   in   accordance   ZiWh   sXch   consenW;   and  

(ii) sXch inabiliW\ becomes knoZn Wo Whe SecreWar\ or an AssisWanW SecreWar\ of Whe                         
Compan\   or   Wo   Whe   Wransfer   agenW,   or   oWher   person   responsible   for   Whe   giYing   of   noWice.  

HoZeYer, Whe inadYerWenW failXre Wo WreaW sXch inabiliW\ as a reYocaWion shall noW inYalidaWe an\ meeWing or                                 
oWher   acWion. 

An\   noWice   giYen   pXrsXanW   Wo   Whe   preceding   paragraph   shall   be   deemed   giYen:  

(i) if b\ facsimile WelecommXnicaWion, Zhen direcWed Wo a nXmber aW Zhich Whe                       
sWockholder   has   consenWed   Wo   receiYe   noWice; 

(ii) if b\ elecWronic mail, Zhen direcWed Wo an elecWronic mail address aW Zhich Whe                           
sWockholder   has   consenWed   Wo   receiYe   noWice; 

(iii) if b\ a posWing on an elecWronic neWZork WogeWher ZiWh separaWe noWice Wo Whe                           
sWockholder of sXch specific posWing, Xpon Whe laWer of (A) sXch posWing and (B) Whe giYing of sXch                               
separaWe   noWice;   and  

(iY) if   b\   an\   oWher   form   of   elecWronic   Wransmission,   Zhen   direcWed   Wo   Whe   sWockholder.  

An affidaYiW of Whe SecreWar\ or an AssisWanW SecreWar\ or of Whe Wransfer agenW or oWher agenW of                                   
Whe Compan\ WhaW Whe noWice has been giYen b\ a form of elecWronic Wransmission shall, in Whe absence of                                     
fraXd,   be    SUima   facie    eYidence   of   Whe   facWs   sWaWed   Wherein. 

An ³ HOHFWURQLF WUDQVPLVVLRQ ́ means an\ form of commXnicaWion, noW direcWl\ inYolYing Whe                       
ph\sical Wransmission of paper, WhaW creaWes a record WhaW ma\ be reWained, reWrieYed, and reYieZed b\ a                                 
recipienW Whereof, and WhaW ma\ be direcWl\ reprodXced in paper form b\ sXch a recipienW WhroXgh an                                 
aXWomaWed   process. 

NoWice b\ a form of elecWronic Wransmission shall noW appl\ Wo SecWions 164, 296, 311, 312 or 324                                 
of   Whe   DGCL. 

I.2 NRWLce   WR   SWRcNhROdeUV   ShaULQg   aQ   AddUeVV 

.  E[cepW as oWherZise prohibiWed Xnder Whe DGCL, ZiWhoXW limiWing Whe manner b\ Zhich noWice                             
oWherZise ma\ be giYen effecWiYel\ Wo sWockholders, an\ noWice Wo sWockholders giYen b\ Whe Compan\                             
Xnder Whe proYisions of Whe DGCL, Whe cerWificaWe of incorporaWion or Whese b\laZs shall be effecWiYe if                                 
giYen b\ a single ZriWWen noWice Wo sWockholders Zho share an address if consenWed Wo b\ Whe sWockholders                                   
aW WhaW address Wo Zhom sXch noWice is giYen. An\ sXch consenW shall be reYocable b\ Whe sWockholder b\                                     
ZriWWen noWice Wo Whe Compan\. An\ sWockholder Zho fails Wo objecW in ZriWing Wo Whe Compan\, ZiWhin 60                                   
da\s of haYing been giYen ZriWWen noWice b\ Whe Compan\ of iWs inWenWion Wo send Whe single noWice, shall                                     
be   deemed   Wo   haYe   consenWed   Wo   receiYing   sXch   single   ZriWWen   noWice.  
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I.3 NRWLce   WR   PeUVRQ   ZLWh   WhRP   CRPPXQLcaWLRQ   LV   UQOaZfXO 

.  WheneYer noWice is reqXired Wo be giYen, Xnder Whe DGCL, Whe cerWificaWe of incorporaWion or                               
Whese b\laZs, Wo an\ person ZiWh Zhom commXnicaWion is XnlaZfXl, Whe giYing of sXch noWice Wo sXch                                 
person shall noW be reqXired and Where shall be no dXW\ Wo appl\ Wo an\ goYernmenWal aXWhoriW\ or agenc\                                     
for a license or permiW Wo giYe sXch noWice Wo sXch person. An\ acWion or meeWing Zhich shall be Waken or                                         
held ZiWhoXW noWice Wo an\ sXch person ZiWh Zhom commXnicaWion is XnlaZfXl shall haYe Whe same force                                 
and effecW as if sXch noWice had been dXl\ giYen. In Whe eYenW WhaW Whe acWion Waken b\ Whe Compan\ is sXch                                           
as Wo reqXire Whe filing of a cerWificaWe Xnder Whe DGCL, Whe cerWificaWe shall sWaWe, if sXch is Whe facW and if                                           
noWice is reqXired, WhaW noWice Zas giYen Wo all persons enWiWled Wo receiYe noWice e[cepW sXch persons ZiWh                                   
Zhom   commXnicaWion   is   XnlaZfXl. 

I.4 WaLYeU   Rf   NRWLce 

.  WheneYer noWice is reqXired Wo be giYen Xnder an\ proYision of Whe DGCL, Whe cerWificaWe of                                 
incorporaWion or Whese b\laZs, a ZriWWen ZaiYer, signed b\ Whe person enWiWled Wo noWice, or a ZaiYer b\                                   
elecWronic Wransmission b\ Whe person enWiWled Wo noWice, ZheWher before or afWer Whe Wime of Whe eYenW for                                   
Zhich noWice is Wo be giYen, shall be deemed eqXiYalenW Wo noWice. AWWendance of a person aW a meeWing                                     
shall consWiWXWe a ZaiYer of noWice of sXch meeWing, e[cepW Zhen Whe person aWWends a meeWing for Whe                                   
e[press pXrpose of objecWing aW Whe beginning of Whe meeWing, Wo Whe WransacWion of an\ bXsiness becaXse                                 
Whe meeWing is noW laZfXll\ called or conYened. NeiWher Whe bXsiness Wo be WransacWed aW, nor Whe pXrpose                                   
of, an\ regXlar or special meeWing of Whe sWockholders need be specified in an\ ZriWWen ZaiYer of noWice or                                     
an\ ZaiYer b\ elecWronic Wransmission Xnless so reqXired b\ Whe cerWificaWe of incorporaWion or Whese                             
b\laZs. 

AR7ICLEbIIbÈb GENERAL   MA77ERS 

II.1 FLVcaO   YeaU 

.  The fiscal \ear of Whe Compan\ shall be fi[ed b\ resolXWion of Whe Board and ma\ be changed                                     
b\   Whe   Board. 

II.2 SeaO 

.  The Compan\ ma\ adopW a corporaWe seal, Zhich shall be in sXch form as ma\ be approYed                                   
from Wime Wo Wime b\ Whe Board. The Compan\ ma\ Xse Whe corporaWe seal b\ caXsing iW or a facsimile                                       
Whereof   Wo   be   impressed   or   affi[ed   or   in   an\   oWher   manner   reprodXced. 

II.3 AQQXaO   ReSRUW 

.  The Compan\ shall caXse an annXal reporW Wo be senW Wo Whe sWockholders of Whe Compan\ Wo Whe                                     
e[WenW reqXired b\ applicable laZ. If and so long as Where are feZer Whan 100 holders of record of Whe                                       
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Compan\¶s shares, Whe reqXiremenW of sending an annXal reporW Wo Whe sWockholders of Whe Compan\ is                               
e[pressl\   ZaiYed   (Wo   Whe   e[WenW   permiWWed   Xnder   applicable   laZ). 

II.4 CRQVWUXcWLRQ;   DefLQLWLRQV 

.  Unless Whe conWe[W reqXires oWherZise, Whe general proYisions, rXles of consWrXcWion, and                         
definiWions in Whe DGCL shall goYern Whe consWrXcWion of Whese b\laZs. WiWhoXW limiWing Whe generaliW\ of                               
Whis proYision, Whe singXlar nXmber inclXdes Whe plXral, Whe plXral nXmber inclXdes Whe singXlar, and Whe                               
Werm   ³person´   inclXdes   boWh   a   corporaWion   and   a   naWXral   person. 

AR7ICLEbIIIbÈb AMENDMEN7S 

These b\laZs ma\ be adopWed, amended or repealed b\ Whe sWockholders enWiWled Wo YoWe.                           
HoZeYer, Whe Compan\ ma\, in iWs cerWificaWe of incorporaWion, confer Whe poZer Wo adopW, amend or repeal                                 
b\laZs Xpon Whe direcWors. The facW WhaW sXch poZer has been so conferred Xpon Whe direcWors shall noW                                   
diYesW   Whe   sWockholders   of   Whe   poZer,   nor   limiW   Wheir   poZer   Wo   adopW,   amend   or   repeal   b\laZs. 

A b\laZ amendmenW adopWed b\ sWockholders Zhich specifies Whe YoWes WhaW shall be necessar\ for                             
Whe   elecWion   of   direcWors   shall   noW   be   fXrWher   amended   or   repealed   b\   Whe   Board. 
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