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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT

PURSUANT TO SECTION 13 OR 15 (d)
OF THE SECURITIES EXCHANGE ACT OF 1934

DATE OF EARLIEST EVENT REPORTED: September 5, 2007

HELMERICH & PAYNE, INC.

(Exact name of registrant as specified in its @rart
State of IncorporationDelaware
COMMISSION FILE NUMBER1-4221
Internal Revenue Service — Employer Identificatdm 73-0679879

1437 South Boulder Avenue, Suite 1400, Tulsa, Oklama 74119
(918)742-5531

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

O Written communications pursuant to Rule 425 unbderSecurities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 uritierExchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Ride2(b) under the Exchange Act (17 CFR 240.144)2(b

O Pre-commencement communications pursuant to Bded(c) under the Exchange Act (17 CFR 240.138-4(c




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

€)) Effective September 5, 2007, in accordanchk thi¢ Company’s Amended and Restated Certificateaafrporation, the Board of
Directors of the Company amended the Company’saBys! A copy of the Amended and Restated By-lavestéched as Exhibit
3.1 to this Report on Form 8-K. Sections 1 throB8gif Article V of the By-laws were amended to pénine issuance of
uncertificated shares of the Comp’s stock.

Iltem 9.01 — Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Number Description
3.1 Amended and Restated -laws of Helmerich & Payne, Ir.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causied¢iport to be signed on its
behalf by the undersigned hereunto duly authorized.

HELMERICH & PAYNE, INC.
(Registrant’

/s/ Steven R. Macke
Steven R. Macke
Vice Presiden

DATE: September 10, 20(
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AMENDED AND RESTATED BY-LAWS
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HELMERICH & PAYNE, INC.

As amended September 5, 2007
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BY-LAWS
OF

HELMERICH & PAYNE, INC.

(hereinafter called the “Corporation”)
ARTICLE |
OFFICES

Section 1. Registered Office The registered office of the Corporation shallibthe City of Wilmington, County of New
Castle, State of Delaware, and the name of thetergid agent shall be The Corporation Trust Company

Section 2. Other Offices The Corporation may also have offices at Tuldahoma, and at such other places as the Board of
Directors may from time to time determine or thaibass of the Corporation may require.

ARTICLE Il

STOCKHOLDERS MEETINGS

Section 1. Place of Meetings Meetings of the stockholders for the electioatctors or for any other purpose shall be held
at such time and place, either within or withowt 8tate of Delaware, as shall be designated fnom td time by the Board of Directors.
Notwithstanding the above, the Board of Directoes/mn its sole discretion, determine that a megtihthe stockholders shall not be helc
any place, but may instead be held solely by me&rsmote communication in the manner authorize@®blaware law.




Section 2. Annual Meetings The annual meeting of stockholders for the @eabf Directors and any other business that may
properly be brought before the meeting shall bd belsuch date and time as shall be designatedtineento time by the Board of Directors.

Section 3. Special Meetings Unless otherwise required by law or by the fiedie of incorporation of the Corporation, as
amended and restated from time to time (the “Geati¢ of Incorporation”), special meetings of theckholders, for any purpose or purposes,
may be called by the President and shall be caletie President or Secretary at the request itingrof a majority of the Board of
Directors. Such request shall state the purpogeiquoses of the proposed meeting. At a speciatingeof stockholders, only such business
shall be conducted as shall be specified in theaalf the meeting (or any supplement thereto).

Section 4. Notice. Whenever stockholders are required or permitiddke action at a meeting, a written notice efiteeting
shall be given, which shall state the place, if,atate and hour of the meeting, the means of resmtenunications, if any, by which
stockholders and proxy holders may be deemed fdsent in person and vote at such meeting anltieinase of a special meeting, the
purpose or purposes for which the meeting is callgdless otherwise required by law, written noti€@any meeting shall be given not less
than ten (10) nor more than sixty (60) days befbeedate of the meeting to each stockholder edtittenotice of and to vote at such meeting.

Section 5. Adjournments Any meeting of the stockholders may be adjourfn@ech time to time to reconvene at the same or
some other place, and notice need not be giveny$ach adjourned meeting if the time and placanyf, thereof and the means of remote
communications, if any, by which stockholders arakgholders may be deemed to be present




in person and vote at such adjourned meeting arewnted at the meeting at which the adjournmetatkisn. At such adjourned meeting at
which a quorum shall be present, or representgdbasiness may be transacted which might have tvreesacted at the meeting as originally
notified. If the adjournment is for more than thi30) days, or if after the adjournment a nevworddaate is fixed for the adjourned meeting,
notice of the adjourned meeting in accordance thighrequirements of Section 4 hereof shall be giwezach stockholder of record entitled to
notice of and to vote at the meeting.

Section 6. Quorum. Except as otherwise provided by law, the Cedif2 of Incorporation or these By-laws, the holddra
majority of the Corporation’s capital stock issudl outstanding, and entitled to vote thereat,gmteis person, by means of remote
communications, if any, or represented by proxgllstonstitute a quorum at all meetings of the ldhadders for the transaction of business.
A quorum, once established, shall not be brokethbywithdrawal of enough votes to leave less thgnaum. If, however, such quorum
shall not be present or represented at any meetitite stockholders, the stockholders entitleddte thereat, present in person, by means of
remote communications, if any, or by proxy, shalvé power to adjourn the meeting from time to timehe manner provided in Section 5
hereof, until a quorum shall be present or reprtesen

Section 7. Voting . Unless provided by law, the Certificate of Irporation or these By-Laws, the authorization of anton
or the transaction of any business at any meefitigeostockholders at which a quorum is presefgothan the election of Directors which
shall be decided by a plurality of the votes ofshares present in person or represented by pstva}) be decided by the affirmative vote of
the majority of shares present in person or repitesiby proxy and entitled to vote thereat. Untaberwise provided in the Certificate of
Incorporation,




and subject to Section 10 of this Article Il, eatbckholder represented at a meeting of the stddkhoshall be entitled to one (1) vote for
each share of capital stock having voting poweremtdled to vote thereat. Such votes may beingstrson or by proxy as provided in
Section 8 of this Article Il. The Board of Direc$pin its discretion, or the officer of the Corption presiding at a meeting of the
stockholders, in such officer’s discretion, mayuieg that any votes cast at such meeting shalbbely written ballot.

Section 8. Proxies. At any meeting of the stockholders, each stolddrcentitled to vote may authorize another person
persons to act for such stockholder as proxy, buguth proxy shall be voted upon after three yiars its date, unless such proxy provides
for a longer period. Without limiting the mannanihich a stockholder may authorize another peesgersons to act for such stockholde
proxy, the following shall constitute a valid medayswhich a stockholder may grant such authority:

0] A stockholder may execute a writing authorizingtameo person or persons to act for such stockhalggroxy.
Execution may be accomplished by the stockholdsuoh stockholder’s authorized officer, directanpdoyee or agent signing such
writing or causing such person’s signature to ieed to such writing by any reasonable meansyuidiclg, but not limited to, by
facsimile signature.

(i) A stockholder may authorize another person or pers$o act for such stockholder as proxy by mearedeuitronic
transmission to the person who will be the holdeghe proxy or to a proxy solicitation firm, prosypport service organization or
like agent duly authorized by the person who wéllthe holder of the proxy to receive such electrarsinsmission, provided that any
such means of electronic transmission must eitieiosth or be submitted with information from whiit can be determined




that the electronic transmission was authorizethbystockholder. If it is determined that suclcetmic transmissions are valid, the

inspectors or, if there are no inspectors, suchrgiiersons making that determination shall spehiyinformation on which they
relied.

Any copy, facsimile telecommunication or otherable reproduction of the writing or transmissiothauizing another person or persons to
act as proxy for a stockholder may be substitutagsed in lieu of the original writing or transma@s for any and all purposes for which the

original writing or transmission could be used;\ypded, however, that such copy, facsimile telecommunication treoteproduction shall be
a complete reproduction of the entire original imgtor transmission.

Section 9. List of Stockholders Entitled to VoteA complete list of stockholders entitled to vatea meeting of stockholders,
arranged in alphabetical order, showing the addyeaad the number of shares registered in the raraach stockholder, shall be prepared
by the Secretary and shall be open to examinafiamy stockholder for any purpose germane to thetimg for a period of at least ten (10)
days prior to the meeting (i) on a reasonably aibkselectronic network, provided that the infotioa required to gain access to such list is
provided with the notice of the meeting, or (ii)rithg ordinary business hours, at the principal @latbusiness of the Corporation. In the
event that the Corporation determines to makeish@vailable on an electronic network, the Corfioramay take reasonable steps to ensure
that such information is available only to stocklesk of the Corporation. If the meeting is to k&ltat a place, then the list shall be produced
and kept at the time and place of meeting duriegahole time of the meeting and may be inspecteanyystockholder who is present. If the
meeting is to be held solely by means of remotersanication, then the list shall be open to the aration




of any stockholder during the whole time of the timggon a reasonably accessible electronic netwan#d,the information required to access
such list shall be provided with the notice of theeting.

Section 10. Determination of Record Date

€)) In order that the Corporation may determine theldtolders entitled to notice of or to vote at angeting of the
stockholders or any adjournment thereof, the Bo&idirectors may fix a record date, which recortedshall not precede the date upon wl
the resolution fixing the record date is adoptedh®yBoard of Directors, and which record datelgi@lbe more than sixty (60) nor less than
ten (10) days before the date of such meetingo Ifecord date is fixed by the Board of Directting, record date for determining stockholc
entitled to notice of or to vote at a meeting & gtockholders shall be at the close of busineskeday next preceding the day on which
notice is given, or, if notice is waived, at thesg of business on the day next preceding the dayhach the meeting is held. A determinal
of stockholders of record entitled to notice ot@mwote at a meeting of the stockholders shallyapphny adjournment of the meeting;
provided, however, that the Board of Directors may fix a new recdade for the adjourned meeting.

(b) In order that the Corporation may determine theldtolders entitled to express consent to corpaetien in writing
without a meeting, the Board of Directors shalldixecord in accordance with the procedures of3bigion 10(b). Any stockholder seeking
to have the stockholders authorize or take corpaetion by written consent without a meeting shmllwritten notice to the Secretary,
request the Board of Directors to fix a record datéthin ten (10) days after receiving such a emtithe Board of Directors shall fix as a
record date for such




proposed action by written consent such date aBdlaed shall consider appropriate in the circuntstan

Section 11. Nature of Business at Meetings of Stockholders

€)) No business may be transacted at a stockholdeingeether than business that is either (i) spedifn the notice of
meeting (or any supplement thereto) given by dhatdirection of the Board of Directors (or anyydalthorized committee thereof), (i)
otherwise properly brought before the stockholdeetimg by or at the direction of the Board of Diogs (or any duly authorized committee
thereof), or (iii) otherwise properly brought befdhe meeting by any stockholder of the Corporatfnwho is a stockholder of record on
date of the giving of the notice provided for iistSection 11 and on the record date for the détation of stockholders entitled to notice of
and to vote at such annual meeting and (B) who dempith the notice procedures set forth in thegt®n 11. The chairman of the meeting
may, in his sole discretion, refuse to acknowlegg®mination or other proposal presented by anggmethat does not comply with
procedures of this Section 11.

(b) Without limiting any other notice requirements inspd by law, the Certificate of Incorporation orsgbdy-laws, any
nomination for election to the Board of Directorsother proposal to be presented by any stockhaitlarstockholder meeting will be prope
presented only if written notice of such stockhoklatent to make such nomination or proposalheesn delivered or mailed to and received
by the Secretary (i) in the case of an annual mgetiot less than ninety (90) days nor more thanlamdred twenty (120) days prior to the
anniversary date of the immediately preceding ahmegting of stockholders; providethowever, that in the event that the annual meeting is
called for a date that is not within thirty (30)ydabefore or after




such anniversary date, notice by the stockholderder to be timely must be so received not ldtantthe close of business on the tenth (:
day following the day on which such notice of theedof the annual meeting was mailed or such pualididosure of the date of the annual
meeting was made, whichever first occurs; andr(ithe case of a special meeting of stockholdeisatfor the purpose of electing Directors,
not later than the close of business on the tet@ithj day following the day on which notice of ttete of the special meeting was mailed or
public disclosure of the date of the special mgetias made, whichever first occurs.

(c) Such notice by the stockholder to the Corporathmallset forth in reasonable detail information ceming the nominee (in
the case of a nomination for election to the BadrDirectors) or the substance of the proposath@ncase of any other stockholder proposal),
and shall include, without limiting the foregoing) the name and address of the stockholder wtemds to present the nomination or other
proposal and of the person or persons, if anyetndminated; (ii) a representation that the stoldér is a holder of record of stock of the
Corporation entitled to vote at such meeting amenids to appear in person or by proxy at the mgétirpresent the nomination or other
proposal specified in the notice; (iii) the classeries and number of shares of capital stotkeCorporation which are owned beneficially
or of record by such stockholder; (iv) a descriptid all arrangements or understandings betweesttiakholder and any other person or
persons (naming such person or persons) pursuattiéh the nomination or other proposal is to belenay the stockholder; (v) such other
information regarding each proposal and each nogréisewould have been required to be included mo®aypstatement filed pursuant to the
proxy rules of the Securities and Exchange Comimiskad the nomination or other proposal been mgdbébBoard of Directors; and (vi)
the consent of each nominee, if any, to serveRisegtor of the Corporation if elected.




Section 12. Conduct of Meetings The chairman of the meeting shall have abs@lutkority over matters of procedure and
there shall be no appeal from the ruling of tharchan. If disorder should arise which prevents guardtion of the legitimate business of the
meeting, the chairman may quit the chair and ancetime adjournment of the meeting; and upon higodoing so, the meeting is
immediately adjourned. The chairman may ask ouireghat anyone not a bona fide stockholder oxpteave the meeting. A resolution or
motion shall be considered for vote only if alluegments under law, the Certificate of Incorpamatithese By-Laws or otherwise for
consideration of such a resolution or motion haserbduly satisfied as determined by the chairmdmsior her absolute discretion, from
which there shall be no appeal.

Section 13. Consent of Stockholders in Lieu of MeetingVhenever the vote of stockholders at a meetiegebf is required or
permitted to be taken in connection with any coap®@action, the meeting and vote of stockholdeng Ineadispensed with to the extent
permitted by law, if all the stockholders who woulalve been entitled to vote upon the action if sueleting were held shall consent in
writing to such corporate action being taken anthsuritten consents are delivered to the Corpanatip delivery to its registered office in t
State of Delaware, its principal place of businessan officer or agent of the Corporation havingtody of the book in which proceedings of
meetings of stockholders are recorded. Delivergarta the Corporation’s registered office shalblgenand or by certified or registered mail,
return receipt requested. A minute of any suclp@@te action consented to in writing by all theckholders shall be inserted in the records
of the Corporation as of the date such action wksrt. The minute shall state that such actiontaken in lieu of an annual or a special
meeting or other action required to be taken bystbekholders, and the written consent of all teekholders shall either appear at the foc
such minute or be filed with the records of the




Corporation with such minute. Any stockholder segko have the stockholders authorize or take @t action by written consent without
a meeting shall request a record date in accordaitbeSection 10(b) hereof.

ARTICLE Il
DIRECTORS

Section 1. Number and Election of DirectorsThe number of Directors which shall constitdte &ntire Board of Directors
shall consist of not less than three nor more t&aBbirectors, the exact number of which shall friimme to time be fixed by a majority of the
entire Board of Directors. If the number of Dierdt is increased, as provided above or otherwisgupnt to law, such increase shall be
deemed to create vacancies to be filled as provid&ection 6. A decrease in the number of Dinecghall not effect the term of office of
any Director then in office. Directors shall beakd by a plurality of the votes cast at an anmesting of stockholders and each Director so
elected shall hold office until the next electidrtiee class for which such Director has been chasehuntil such Director’s successor has
been duly elected and qualified, or until such Etio€'s earlier death, resignation or removal.

Section 2. Qualification. No person shall be eligible to be nominateda@Director who will have attained the age of 72
years on or before the annual meeting of stockmsldewhich he or she is to be elected nor shaliirector be eligible to be appointed
the Board of Directors to fill a vacancy if he treshas or shall have attained the age of 72 yé#ne éime of appointment. No Officer of the
Corporation, other than a person who is or has dwirman of the Board or President, shall becoarenmay remain a member of the Board
of Directors after ceasing to be an officer. Dioes need not be stockholders. The Board of Darsanay by a resolution passed by a two-
thirds vote of the entire Board of Directors waikie qualifications
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set forth in this Section 2 with respect to andior if the Board of Directors determines thatsaction is in the best interests of the
Corporation.

Section 3. Classes of Directors The Board of Directors shall be divided intoethiclasses: one class of Directors composed o
three Directors and known as the First Class $feathose Directors elected for a three-year tertheafnnual Meeting of Stockholders held
March 5, 1980; another class of Directors compasehdree Directors and known as the Second Cleals lsh those Directors elected for a
three-year term at the Annual Meeting of Stockhadeeld March 1, 1978; and another class of Dirsatomposed of three Directors and
known as the Third Class shall be those Directlested for a three-year term at the Annual Meetih§tockholders held March 7, 1979, and
one additional Director elected at the Special eedf the Board of Directors held May 13, 1980ttss third member of the Third Class.
Each class shall consist, as nearly as possibmethird the total number of Directors constitgtthe entire Board of Directors. Except as
otherwise provided for filling vacancies, the Diias of the Corporation shall be elected by claske@aannual meeting of stockholders to
serve for a three-year term and until their sucmssare duly elected and qualified. Vacanciesinaass that occur prior to the expiration of
the then current term of such class if filled bg Board of Directors shall be filled for the renteén of the full term of such class. If the
number of Directors is changed, any increase oredse of Directors shall be apportioned among lHeses so as to maintain the number of
Directors in each class as nearly equal as possibteany additional Director appointed to fill@ancy resulting from an increase in such
class or from the removal from office, death, dikigh resignation or disqualification of a Director other cause shall hold office for a term
that shall coincide with the remaining term of thkss,

11




but in no case will a decrease in the number cé®@ars have the effect of removing or shortenirggténm of any incumbent Director.

Section 4. Meetings. The Board of Directors may hold meetings andoktbe books of the Corporation outside of Delavedre
such places as the Board of Directors may from tortéme determine. Regular meetings of the Boaag be held without notice at such
time and place as shall from time to time be deieethby the Board. Special meetings of the Boaagt bre called by the Chairman of the
Board, the President or the Secretary on no lesstthienty-four (24) hours notice to each Direcéither personally, by mail (regular or
express), facsimile transmission, e-mail or otheans of electronic transmission or by any comhametthereof. Special meetings shall be
called by the President or Secretary in like mammgl on like notice on the written request of aarigj of the Board of Directors. Notice of
the calling of any special meeting may be dissetathan any manner set forth above by the persdimgahe meeting or by the Secretary or
any Assistant Secretary provided such notice indgcthe person who has duly called the specialingeeNotice shall state the time and pl
of the special meeting to be so held. Exceptlasratise specifically provided in these By-laws,nutice of the objects or purposes of any
special meeting of the Board of Directors needilbergand, unless otherwise indicated in the ndtieeeof, any and all business may be
transacted at any such special meeting.

Section 5. Quorum. Except as otherwise provided by law, the Cedif2 of Incorporation, or by these By-laws, ahadletings
of the Board of Directors, a majority of the entdeard of Directors shall constitute a quorum far transaction of business, and the act of a
majority of the Directors present at any meeting/laich there is a quorum shall be the act of tharB@f Directors. Except as otherwise
provided by the charter of any committee of the

12




Board of Directors, one-third of the members oftbenmittee shall constitute a quorum for the tratisa of committee business.

Section 6. Vacancies |If the office of any Director becomes vacantrbgson of death, resignation, retirement, disgaatibn,
removal from office, an increase in the number &Etors or otherwise, a majority of the remainiDigectors, though less than a quorum,
shall choose a successor, who shall hold officeélferunexpired term in respect to which such vagaaecurred and until his or her successor
shall have been elected and qualified..

Section 7. Duties and Powers The property and business of the Corporatiofi bhamanaged by its Board of Directors which
may exercise all such powers of the Corporationdmdll such lawful acts and things as are nottagute or by the Certificate of
Incorporation or by these By-laws directed or reggito be exercised or done by the stockholders.

Section 8. Committees The Board of Directors may, by resolution ootaions passed by a majority of the whole Board,
designate one or more committees, each committearsist of two or more of the Directors of the @mation, which, to the extent provided
in such resolution or resolutions, shall have aay exercise the powers of the Board of Directoth@xmanagement of the business and
affairs of the Corporation, and may have poweruiharize the seal of the Corporation to be affisedll papers which may require it. Such
committee or committees shall have such name oeaas may be determined from time to time by réiemiiadopted by the Board of
Directors. The committees shall keep regular neswtf their proceedings and report to the Boardwhquired.

Section 9. Compensation Directors, as such, may be paid a fixed sumexpeénses of attendance, if any, for attendance at
each regular or special meeting of the Board ardel

13




committee meeting; a stated salary for service @sextor or a combination thereof. Director compation may be paid in cash or securit
No such payment shall be construed to precludeDamctor from serving the Corporation in any othapacity and receiving compensat
therefor.

ARTICLE IV
OFFICERS

Section 1. General The officers of the Corporation shall be chosgithe Board of Directors, who at any time, mayeée
Chairman of the Board, a Chief Executive Office€ldef Operating Officer, a President, one or mdiee-Presidents, a Secretary, and a
Treasurer. The Board of Directors may also deseggany one or more Vice-Presidents, as Executice-¥iresidents, Senior Vice-Presidents,
Financial Vice-President or otherwise and may edecppoint such additional officers, including &sant Secretaries and Assistant
Treasurers, and agents as the Board of Directoysd@am advisable. Any two or more offices may ekl oy the same person, except the
offices of Chairman of the Board and Secretarythedffices of President and Secretary. None@®fffficers of the Corporation, except the
Chairman of the Board, need be a member of thedBolaDirectors.

Section 2. Election. The Board of Directors, at the meeting held befach annual meeting of stockholders, or as ason
conveniently possible, shall elect the officershaf Corporation who shall hold their offices foceuerms and shall exercise such powers and
perform such duties as shall be determined froma tiortime by the Board of Directors. The officefghe Corporation shall hold office until
their successors are elected and qualified. Afigesfelected or appointed by the Board of Direstmiay be removed at any time by the
affirmative vote of a majority of the whole Boarfiirectors.
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Section 3. Vacancies If the office of any officer becomes vacant émy reason, the vacancy shall be filled by the Badr
Directors.

Section 4. Salaries The salaries of all officers of the Corporatshall be fixed by the Board of Directors or a cortea
thereof.

Section 5. Chairman of the Board Unless otherwise stated in these By-laws, tha&ir@tan of the Board shall preside at all
meetings of the stockholders and the Board of Darsc Except where, by law, the signature of tresident is required, the Chairman shall
possess the same power as the President to sicgrifficates, contracts, and other instrumenthefCorporation which may be authorized
the Board of Directors. He or she shall have satbler powers and perform such other duties as tiaedBof Directors may from time to time
prescribe.

Section 6. Chief Executive Officer The Chief Executive Officer shall have generiv@ management of the business of the
Corporation, and in the absence of or upon thdatieh of the Chairman of the Board, shall presitlell meetings of the stockholders and,
provided he or she is also a Director, the BoarDiodctors; and shall see that all orders and wtols of the Board of Directors are carried
into effect. He or she shall have such other pevaed perform such other duties as the Board @diirs may from time to time prescribe.

Section 7. Chief Operating Officer In the event that the Board of Directors shailldaichosen a Chief Executive Officer, they
may choose a Chief Operating Officer. The Chieé@ging Officer shall have general supervision dtierordinary details relating to the
Corporation’s business; he or she shall alwaysgedchowever, pursuant to the instructions of theelExecutive Officer. It shall be the
duty of the Chief Operating Officer to report t@th
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Chief Executive Officer daily the exact nature et terms and conditions of all business, cordrantt commitments; to render promptly
such statements and reports touching upon the dsssof the Corporation in his charge as may bed#dr from time to time by the Chief
Executive Officer or by the Board of Directors; aodoerform such other duties as the Board of Darscmay from time to time prescribe.

Section 8. President The President, in the absence or upon the tititaf the Chairman of the Board and the Chiefdtstize
Officer, shall preside at all meetings of the stoalklers and, provided he or she is also a DirettierBoard of Directors. The President shall
have, subject to the authority of the ChairmarhefBoard and/or the Chief Executive Officer, gehsupervision of the affairs of the
Corporation, shall sign or countersign all certfies, contracts, or other instruments of the Catpmr as authorized by the Board of Directors
or as required by law, shall make reports to tharB@f Directors and stockholders, and shall perfany and all other duties that are incident
to the office of the President or as the Board wé&ors may from time to time prescribe.

Section 9. Vice-Presidents The Vice-Presidents, in the order designatethbyBoard of Directors, shall, in the absence or
disability of the President, or at his requestfqren the duties and exercise the powers of theitRresand shall perform such other duties as
the Board of Directors may from time to time préser

Section 10. Secretary and TreasurefThe Secretary and the Treasurer shall perfoosetiiluties that are incident to their offic
or as the Board of Directors may from time to tiprescribe, or are assigned to them by the Certi#fiohIncorporation or these By-laws.
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Section 11. Assistant Secretaries and Assistant Treasur@itse Assistant Secretaries, in the order of themiority, shall, in the
absence of the Secretary perform the duties andiegehe powers of the Secretary, and shall peréomy other duties as may be assigned by
the Board of Directors, Chairman of the Board, €kieecutive Officer, President, or the Secretafie Assistant Treasurers, in the order of
their seniority, shall, in the absence of the Tueasperform the duties and exercise the powetleofreasurer, and shall perform any other
duties as may be assigned by the Board of Direc@irairman of the Board, Chief Executive Officeredtdent, or the Treasurer.

Section 12. Other Officers. Other officers appointed by the Board of Direstshall exercise any powers and perform any d
as may be delegated to them by the resolutionsisgpypthem, or by subsequent resolutions adopyetth® Board of Directors from time to
time. The Board of Directors may delegate to attmeoofficer of the Corporation the power to chosseh other officers and to prescribe
their respective duties and powers.

Section 13. Absence or Disability In case of the absence or disability of anyceifiof the Corporation and of any person
authorized to act in his or her place during suetigal of absence or disability, the Board of Diogstmay from time to time delegate the
powers and duties of that officer to any otherc#ffj or any Director, or any other person whomaselect.

Section 14. Voting Corporatiohs Securities Unless otherwise ordered by the Board of Dinesstthe Chairman of the Board,
the Chief Executive Officer, or the President,hiattorder, or in the event of their inability ta,abe Vice-President designated by the Board
of Directors to act in the absence of the Chairwfaihe Board, the Chief Executive Officer or the$tdent, shall have full power and
authority on behalf of the Corporation to attend &mact and to vote,
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in person or by proxy, at any meetings of securilgers of corporations in which the Corporatioryrhald securities, and at such meetings
shall possess and may exercise any and all riglstkpawers incident to the ownership of such sdegriand which as the owner thereof the
Corporation might have possessed and exercisptksent or represented by proxy. The Board ofdbors by resolution from time to time
may confer like powers upon any other person Q.

ARTICLE V
STOCK

Section 1. Certificates of Stock; SignaturesThe shares of the Corporation’s stock may béficated or uncertificated, as
provided under Delaware law, and shall be enterethe books of the Corporation and registered &g &ine issued. Any certificates
representing shares of stock shall be in such &mrie Board of Directors shall prescribe, certifyihe number and class of shares of sto
the Corporation owned by the stockholder. Evengédioof stock in the Corporation shall be entittechave a certificate signed by, or in the
name of the Corporation (i) by the Chairman or M@weirman of the Board of Directors, or the Preside a Vice President and (ii) by the
Treasurer or an Assistant Treasurer, or the Segretaan Assistant Secretary of the Corporationtjfgeng the number of shares owned by
such stockholder in the Corporation. Any or altled signatures on a certificate may be a facsimile

Section 2. Lost, Stolen or Destroyed CertificateS he Board of Directors may direct a new cetrdifecor certificates or
uncertificated shares to be issued in place ofcantjficate or certificates theretofore issued iy Corporation alleged to have been lost, s
or destroyed, upon the making of an affidavit afttfact by the person claiming the certificatetotk to be lost, stolen or destroyed. When
authorizing such issue of a new certificate orifteates or uncertificated shares, the Board okBliors may, in its discretion and as a
condition precedent
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to the issuance thereof, require the owner of sosth stolen or destroyed certificate or certifegcator his legal representative, to advertise the
same in such manner as it shall require and/orthieeCorporation a bond in such sum as it may taséndemnity against any claim that r

be made against the Corporation with respect te¢hntficate alleged to have been lost, stolenestibyed. The Board of Directors need not
act specifically upon the replacement of eachdostestroyed certificate, but may delegate to ffieers of the Corporation the power to
authorize, in writing, without further authority tife Board of Directors, the transfer agent ofGloeporation to issue a new certificate or
certificates of stock or uncertificated sharesgplacement of certificates alleged to have beendtsien, or destroyed; providetiowever,

that no replacement certificates or uncertificathdres shall be issued unless there shall firs haen furnished to the Corporation or its
transfer agent satisfactory proof of such losdt tlee destruction, and adequate protection toQbgporation and its transfer agent under an
appropriate bond of indemnity under which they khalnamed as obligee, and which bond shall ba ianaount and form satisfactory to the
officer of the Corporation issuing the written amrlzation.

Section 3. Stock Transfers Upon surrender to the Corporation or the tranasfent of the Corporation of a certificate for
shares duly endorsed or accompanied by proper resédef succession, assignment or authority to feanis shall be the duty of the
Corporation to issue a new certificate or evidesicthe issuance of uncertificated shares to thequeentitled thereto, cancel the old
certificate and record the transaction upon itsksodJpon the receipt of proper transfer instrutdifrom the registered owner of
uncertificated shares, such uncertificated shdra lse cancelled, issuance of new equivalent dificated shares or certificated shares shall
be
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made to the stockholder entitled thereto and #mestction shall be recorded on the books of thedzation.

Section 4. Dividends. Subject to the provisions of the Certificatdraforporation, if any, and Delaware law, divideng®n
the capital stock of the Corporation may be deddnethe Board of Directors at any regular or spletieeting of the Board (or any action by
written consent in lieu thereof in accordance vidlaware law). Dividends may be paid in cash,ropprty, or in shares of the capital stock.
Before payment of any dividend there may be sefeasiut of any funds of the Corporation availablediwidends such sum or sums as the
Directors from time to time, in their absolute detgon, think proper as a reserve fund to meetingancies, or for equalizing dividends, or
repairing or maintaining any property of the Cogi@m, or for such other purpose as the Board oéd@drs shall think conducive to the
interest of the Corporation, and the Board of Owexmay abolish any such reserve in the mannehioh it was created.

Section 5. Dividend Record Date In order that the Corporation may determinesttoekholders entitled to receive payment of
any dividend or other distribution or allotmentanfy rights or the stockholders entitled to exereisg rights in respect of any change,
conversion or exchange of stock, or for the purpdsay other lawful action, the Board of Directanay fix a record date, which record date
shall not precede the date upon which the resalditking the record date is adopted, and which reéctate shall be not more than sixty (60)
days prior to such action. If no record datexedi, the record date for determining stockholdersfy such purpose shall be at the close of
business on the day on which the Board of Direcdapts the resolution relating thereto.
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Section 6. Record Owners The corporation shall be entitled to treat tbkdar of record of any share or shares of stodkas
holder in fact thereof and, accordingly, shall hetbound to recognize any equitable or other ctaior interest in such share on the part of
any other person, whether or not it shall have &®or other notice thereof, except as otherwiseiged by the laws of Delaware.

ARTICLE VI

MISCELLANEOUS PROVISIONS

Section 1. Corporate Seal The corporate seal shall have inscribed thetie@mame of the Corporation, the year of its
organization and the words “Corporate Seal, DelaivaBaid seal may be used by causing it or arf@tsihereof to be impressed or affixed
or reproduced or otherwise.

Section 2. Checks, Drafts, Notes All checks or demands for money and notes ofxbgporation shall be signed and/or
countersigned by such officer or officers or suttheo person or persons as the Board of Directossfroan time to time designate.

Section 3. Fiscal Year. The fiscal year of the Corporation shall begjie first day of October in each year.
Section 4. Notice and Waiver of Notice
(@ Whenever notice is required by these By-laws tgilsen to any Director or stockholder, it shall et construed to mean

personal notice, and any notice so required skeatldemed to be sufficient if given in writing byyaof the following means: (i) given by
depositing in the mail with postage thereon prepadffiressed to such Director or stockholder at peckon’s address as it appears on the
records of the Corporation, and such notice sletldemed
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to have been given on the day of such mailinggfiien by facsimile telecommunication, when direldie a number at which the recipient has
consented to receive notice; (iii) given by elestcamail, when directed to an electronic mail addrat which the recipient has consented to
receive notice; or (iv) given by a posting on agcélonic network, together with separate noticthéostockholder of such specific posting,
such notice shall be deemed to have been given tingdater of (A) such posting and (B) the givirfgsoch separate notice. Without limiting
the manner by which notice may be given effectitelgtockholders, any notice to stockholders girgthe Corporation shall be effective if
given by a single written notice to stockholdersovghare an address if consented to by the stoodtsodd that address to whom such notice is
given. Notice to Directors may be given personally.

(b) Any notice required to be given under these By-lavey be waived in writing, signed by the persoritieat to said notice,
or a waiver by electronic transmission by the permsatitied to said notice, whether before or aftertime stated therein. Consent in writing
to any action by all of the stockholders pursuaritticle I, Section 13 shall be deemed a waiwesbch stockholder of all notice in respect
to such action.

ARTICLE VII
AMENDMENTS
Section 1. Amendments of Byyaws. These By-laws may be altered, amended or repeidlatigny regular meeting of the
stockholders or at any special meeting of the s$tolclers at which a quorum is present or represeptestided notice of the proposed

alteration, amendment or repeal is contained imttee of such special meeting, by the affirmatieée of a majority of the stock entitled to
vote at such meeting and present or representeghther (ii) by the affirmative vote of a majoridy the Board of Directors at any
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regular meeting of the Board or at any special mgedf the Board if notice of the proposed altematiamendment or repeal is contained ir
notice of such special meeting.
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