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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15 (d)
OF THE SECURITIESEXCHANGE ACT OF 1934

DATE OF EARLIEST EVENT REPORTED:September 4, 2013

HELMERICH & PAYNE, INC.
(Exact name of registrant as specified in its arart
State of IncorporationDelaware
COMMISSION FILE NUMBER1-4221
Internal Revenue Service — Employer Identificathdm 73-0679879

1437 South Boulder Avenue, Suite 1400, Tulsa, Oklahoma 74119
(Address of Principal Executive Offices)

(918)742-5531
(Registrant’s telephone number, including area fode

N/A
(Former Name or Former Address, if Changed sinst Raport)

Check the appropriate box below if the Form 8-lijlis 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 unberSecurities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule?{l®) under the Exchange Act (17 CFR 240.14d-2(b))
O

Pre-commencement communications pursuant to Réet{d under the Exchange Act (17 CFR 240.13e-4(c))




ITEM 5.03 AMENDMENTSTO ARTICLESOF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR

At the Annual Meeting of Stockholders of Helmer&lPayne, Inc. (the “Company”), held on March 6, 20the Company’s
stockholders approved a non-binding proposal tgadanajority voting standard in the election akdiors. The stockholder proposal
contemplated the retention of a plurality votingrstard for contested elections. On Septemberi3,2lie Company’s Board of Directors
approved amendments to the Amended and Restaté@By-of Helmerich &Payne, Inc. (the “By-Laws”). &By-Laws are effective as of
September 4, 2013. Article I, Section 1 and Aetidl, Section 1 of the By-Laws were amended. R#iddally, a new Section 2 was added to
Article Il. The amendments establish, for uncor@®lections, a majority voting and resignationgasss for directors. The By-Laws provide
that if in any uncontested election of directorsoaninee receives a greater number of “against”svitan votes “for,” the nominee will tender
his or her resignation. The Board of Directord décide, through a process managed by a Board é@beenand an in accordance with
procedures set forth in the Compasgmended Corporate Governance Guidelines, whigtlaacept or reject the resignation, or whetheenr
action should be taken. The Company’s amendeddZatg Governance Guidelines are available on thepgaay’s website under both the
Governance or Investor Relations sections. Inféionanade available on the Company’s website do¢saonstitute a part of this Current
Report on Form 8-K. The By-Laws further providatiiin contested elections, directors will be eddatsing a plurality voting standard.

The foregoing description of the amendments tdByraws does not purport to be complete and isifiedlin its entirety by
reference to the By-Laws, as amended, that arehattbhereto as Exhibit 3.1 and incorporated byreefze herein.

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS

(d) Exhibits
Exhibit No. Description
3.1 Amended and Restated -Laws of Helmerich & Payne, In

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly authdrthe undersigned to sign this
report on its behalf.

HELMERICH & PAYNE, INC.
(Registrant

/s/ Steven R. Macke
Steven R. Macke
Executive Vice Presidel

DATE: September 4, 201
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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 thetexgid agent shall be The Corporation Trust Company

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

ARTICLE Il

STOCKHOLDERS MEETINGS

Section 1. Place of Meetings Meetings of the stockholders for the electioagctors or for any other purpose shall be held
at such time and place, either within or withow Btate of Delaware, as shall be designated fnoma 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&nsmote communication in the manner authorize®blaware law.
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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 fiedtie 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 purpogeigroses of the proposed meeting. At a speciatingeof stockholders, only such business
shall be conducted as shall be specified in theaaif the meeting (or any supplement thereto).

Section 4. Notice. Whenever stockholders are required or permttigdke action at a meeting, a written notice efreeting
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 anileinase of a special meeting, the
purpose or purposes for which the meeting is callédless 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 edtitienotice of and to vote at such meeting.

Section 5. Adjournments Any meeting of the stockholders may be adjourfin@eh 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 anukgholders may be deemed to be present

2




in person and vote at such adjourned meeting arewsted at the meeting at which the adjournmetakisn. 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 thi¢30) days, or if after the adjournment a newordaate is fixed for the adjourned meeting,
notice of the adjourned meeting in accordance thighrequirements of Section 4 hereof shall be gieesach stockholder of record entitled to
notice of and to vote at the meeting.

Section 6. Quorum. Except as otherwise provided by law, the Cesdif2 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 proxglistonstitute a quorum at all meetings of the ldhatders 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 meetititge 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 represen

Section 7. Voting .

(a) Unless provided by law, the Certificate of Incortion or these By-Laws, the authorization of anyoacor the transaction
of any business at any meeting of the stockholdewghich a quorum is present (other than the eraif Directors which shall be decided as
provided in Section 7(b) of this Article 1) sh&élé decided by the affirmative vote of the
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majority of shares present in person or represdmnggutoxy and entitled to vote thereat. Unles®ntlise provided in the Certificate of
Incorporation, and subject to Section 10 of thiticke I, each stockholder represented at a meatfrige stockholders shall be entitled to one
(1) vote for each share of capital stock havingngopower and entitled to vote thereat. Such votag be cast in person or by proxy as
provided in Section 8 of this Article 1. The Baoaof Directors, in its discretion, or the officertbe Corporation presiding at a meeting of the
stockholders, in such officer’s discretion, mayuieg that any votes cast at such meeting shalbbely written ballot.

(b) Except as provided in Article 1ll, Section 6, edainector shall be elected by the vote of the méjaof votes cast with
respect to the Director at any meeting of the dtotders at which a quorum is present; provided,éw@w, that if as of a date that is fourteen
(14) days in advance of the date the Corporaties fis definitive proxy statement (regardless better or not thereafter revised or
supplemented) with the Securities and Exchange desiom the number of nominees exceeds the numbdirazftors to be elected, the
directors shall be elected by the affirmative waita plurality of the shares present in persorepresented by proxy at any such meeting and
entitled to vote on the election of directors. parposes of this Section 7(b), a majority of tioéeg cast means that the number of shares
voted “for” a Director must exceed the number ddrsis voted “against” that Director. In any uncotgeéslection of directors, any incumbent
director nominee who does not receive the votd@ihajority of votes cast with respect to suckdir shall, within ten days following the
certification of the election results, tender hider resignation, and the Board of Directors stiatlide, through a process managed by the
Board committee responsible for director nominatjamhether to accept or reject the resignationylmther other action should be taken.
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Section 8. ProxiesAt any meeting of the stockholders, each stolddrcentitled to vote may authorize another pexson
persons to act for such stockholder as proxy, buguth proxy shall be voted upon after three y&ars its date, unless such proxy provides
for a longer period. Without limiting the mannanihich a stockholder may authorize another pes@ersons to act for such stockholde
proxy, the following shall constitute a valid medoyswhich a stockholder may grant such authority:

0] A stockholder may execute a writinglaarizing another person or persons to act for stretkholder as proxy.
Execution may be accomplished by the stockholdsuoh stockholder’s authorized officer, directanpdoyee or agent signing such

writing or causing such person’s signature to liieed to such writing by any reasonable meansyidiclg, but not limited to, by
facsimile signature.

(i) A stockholder may authorize anothergmer or persons to act for such stockholder as pogxyeans of electronic
transmission to the person who will be the holdahe 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 electror@insmission, provided that any
such means of electronic transmission must eithiefosth or be submitted with information from whiit can be determined that the
electronic transmission was authorized by the stolder. If it is determined that such electromamsmissions are valid, the

inspectors or, if there are no inspectors, suchrgikrsons making that determination shall speb#yinformation 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




substituted or used in lieu of the original writiagtransmission for any and all purposes for whihoriginal writing or transmission could
be used; provideghowever, that such copy, facsimile telecommunication tveotreproduction shall be a complete reproducticheentire
original writing or transmission.

Section 9. List of Stockholders Entittedvote. A 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 reasonaillgessible electronic network, provided that tliermation required to gain access to such
list is provided with the notice of the meeting,(idr during ordinary business hours, at the pratiplace of business of the Corporation. In
the event that the Corporation determines to miagdist available on an electronic network, theg@oation may take reasonable steps to
ensure that such information is available onlyttzisholders of the Corporation. If the meetingpi®e held at a place, then the list shall be
produced and kept at the time and place of meéiimigng the whole time of the meeting and may beeaated by any stockholder who is
present. If the meeting is to be held solely bynseof remote communication, then the list shathjpen to the examination of any
stockholder during the whole time of the meetingaaeasonably accessible electronic network, aadnlormation required to access such
list shall be provided with the notice of the megti




Section 10. Determination of Record Date

€) In order that the Corporation mayed®ine the stockholders entitled to notice of ovdte at any meeting 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 datelsiatlbe more than sixty (60) nor less than
ten (10) days before the date of such meetingo lfecord date is fixed by the Board of Directting, record date for determining stockholc
entitled to notice of or to vote at a meeting af gtockholders shall be at the close of businetheday next preceding the day on which
notice is given, or, if notice is waived, at thes® of business on the day next preceding the dayhich the meeting is held. A determina
of stockholders of record entitled to notice ot@wote 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 mayedetine the stockholders entitled to express cortsertrporate action in writing
without a meeting, the Board of Directors shalldixecord in accordance with the procedures of3bigtion 10(b). Any stockholder seeking
to have the stockholders authorize or take corpaation by written consent without a meeting shmllwritten notice to the Secretary,
request the Board of Directors to fix a record daithin ten (10) days after receiving such a emtithe Board of Directors shall fix as a
record date for such proposed action by writterseahsuch date as the Board shall consider apptepri the circumstances.
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Section 11. Nature of Business at MeetofgStockholders

€) No business may be transacted atckisblder meeting, other than business that i®e{ih specified in the notice of
meeting (or any supplement thereto) given by ehatirection of the Board of Directors (or anyydauthorized committee thereof),
(ii) otherwise properly brought before the stocktewlmeeting by or at the direction of the Boardakctors (or any duly authorized
committee thereof), or (iii) otherwise properly bght before the meeting by any stockholder of tbepGration (A) who is a stockholder of
record on the date of the giving of the notice pited for in this Section 11 and on the record diat¢he determination of stockholders
entitled to notice of and to vote at such annuatting and (B) who complies with the notice proceduset forth in this Section 11. The
chairman of the meeting may, in his sole discretiefuse to acknowledge a nomination or other psappresented by any person that does
not comply with procedures of this Section 11.

(b) Without limiting any other notice rggements imposed by law, the Certificate of Inasgtion or these By-laws, any
nomination for election to the Board of Directorsother proposal to be presented by any stockheaitdarstockholder meeting will be prope
presented only if written notice of such stockhoklatent to make such nomination or proposallhesn delivered or mailed to and received
by the Secretary (i) in the case of an annual mggetiot less than ninety (90) days nor more thantamdred twenty (120) days prior to the
anniversary date of the immediately preceding anmegting of stockholders; provide¢however, that in the event that the annual meeting is
called for a date that is not within thirty (30)ydebefore or after such anniversary date, noticthbystockholder in order to be timely must be
so received not later than the close of businegsh®tenth (10th) day following the day on whiclelsunotice of the date of the annual meeting
was mailed or such public disclosure of the datihefannual meeting was made, whichever first agg@nd (i) in the case of a special
meeting of




stockholders called for the purpose of electingeEtiors, not later than the close of business otetiid (10th) day following the day on which
notice of the date of the special meeting was rdakepublic disclosure of the date of the speciabting was made, whichever first occurs.

(c) Such notice by the stockholder to@eporation shall set forth in reasonable detddrimation concerning the nominee (in
the case of a nomination for election to the BazrDirectors) or the substance of the proposath@case of any other stockholder proposal),
and shall include, without limiting the foregoin@) the name and address of the stockholder wtemds to present the nomination or other
proposal and of the person or persons, if anyetadminated; (ii) a representation that the stoldédr is a holder of record of stock of the
Corporation entitled to vote at such meeting anends to appear in person or by proxy at the mgétipresent the nomination or other
proposal specified in the notice; (iii) the classeries and number of shares of capital sto¢keoCorporation 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) pursuarftith the nomination or other proposal is to balenby the stockholder; (v) such other
information regarding each proposal and each noeriisewould have been required to be included im@ypstatement filed pursuant to the
proxy rules of the Securities and Exchange Comuiskad the nomination or other proposal been mgdbéoBoard of Directors; and
(vi) the consent of each nominee, if any, to sawea Director of the Corporation if elected.

Section 12. Conduct of Meetingd he chairman of the meeting shall have abs@luthority over matters of procedure and t|
shall be no appeal from the ruling of the chairmfdisorder should arise which prevents contimmif the legitimate business of the
meeting, the chairman may quit the chair and anoe@time adjournment of the meeting; and upon his or
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her doing so, the meeting is immediately adjourn€de chairman may ask or require that anyone otz fide stockholder or proxy leave
the meeting. A resolution or motion shall be cdased for vote only if all requirements under laing Certificate of Incorporation, these By-
Laws or otherwise for consideration of such a netsmh or motion have been duly satisfied as deteechiby the chairman in his or her
absolute discretion, from which there shall be ppeal.

Section 13. Consent of Stockholders in lagéiMeeting. Whenever the vote of stockholders at a meetiegedf 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 wotlave been entitled to vote upon the action if sueleting were held shall consent in
writing to such corporate action being taken argzhswritten consents are delivered to the Corpondtip 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 shalblgehand or by certified or registered mail,
return receipt requested. A minute of any suclp@ate action consented to in writing by all theckholders shall be inserted in the records
of the Corporation as of the date such action wkert. The minute shall state that such actiontalen in lieu of an annual or a special
meeting or other action required to be taken bystbekholders, and the written consent of all tieelholders shall either appear at the foc
such minute or be filed with the records of the g@oation with such minute. Any stockholder seekingave the stockholders authorize or
take corporate action by written consent withoateeting shall request a record date in accordaitbeSgction 10(b) hereof.
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ARTICLE Il
DIRECTORS

Section 1. Number and Election of DirestoThe number of Directors which shall constitite éntire Board of Directors
shall consist of not less than three nor more t&aBirectors, the exact number of which shall friimme to time be fixed by a majority of the
entire Board of Directors. If the number of Ditet 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 Dinecstall not affect the term of office of
any Director then in office. Beginning with thel@annual meeting of stockholders, Directors skealtept as provided in Section 7(b) of
Article 11, be elected by a majority of the votesstat an annual meeting of stockholders and e&eletdr so elected shall hold office until the
next annual meeting of stockholders and until ddichctor’s successor has been duly elected andfigaialor until such Director’s earlier
death, resignation or removal. For avoidance obticeach Director whose term of office for whighdr she was elected has not expired as
of the 2013 annual meeting of stockholders shaitinae to hold office until such time as his or kenm has expired, or until such Director’s
earlier death, resignation or removal.

Section 2. Qualification No person shall be eligible to be nominatedd@lDirector who will have attained the age of 72
years on or before the annual meeting of stockinsldewhich he or she is to be elected nor shallGirector be eligible to be appointed
the Board of Directors to fill a vacancy if he tieshas or shall have attained the age of 72 ye¢#ne sime of appointment. No Officer of the
Corporation, other than a person who is or has irman of the Board or President, shall becoaremay remain a member of the Board
of Directors after ceasing to be an officer. Dioes need not be stockholders. The Board of Dirsanay by a
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resolution passed by a two-thirds vote of the erioard of Directors waive the qualifications s®th in this Section 2 with respect to any
director if the Board of Directors determines thiath action is in the best interests of the Cortjpmra

Section 3. Classes of Directors: Dedfi@ssion .

(a) Until the 2015 annual meeting of ktaaders, the Board of Directors shall be dividetbithree classes, which shall be
known as the First Class, the Second Class anthing Class. Each class shall consist, as nearfyoasible, of one-third the total number of
Directors constituting the entire Board of DirestotUntil the 2013 annual meeting of stockholdargl except as otherwise provided for
filling vacancies, the Directors of the Corporatiirall be elected by class at the annual meetisgpokholders to serve for a three-year term
and until their successors are duly elected antifegg Vacancies in any class that occur priotite expiration of the then current term of
such class if filled by the Board of Directors $Hw filled for the remainder of the full term afch class. If the number of Directors is
changed, any increase or decrease of Directorktshalpportioned among the classes so as to nmaifiinumber of Directors in each class
as nearly equal as possible, and any addition&diir appointed to fill a vacancy resulting fromiagrease in such class or from the removal
from office, death, disability, resignation or disdjfication of a Director or other cause shalldhoffice for a term that shall coincide with the
remaining term of that class, but in no case wilkarease in the number of Directors have the tefferemoving or shortening the term of ¢
incumbent Director.

(b) Beginning with the 2013 annual megtiri stockholders, and except as otherwise providefilling vacancies, successors
to the class or classes of Directors whose ternrexp
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in that year will be elected at the annual meetihgtockholders to serve for a one-year term ariil tlneir successors are duly elected and
qualified. Beginning with the 2015 annual meetirigtockholders, the classification of the Boardafectors shall cease, and the Board of
Directors will be elected at each annual meetingteékholders to serve for a one-year term and tln&tir successors are duly elected and
qualified. Subject to the rights of holders of amyies of Preferred Stock, if any, to elect addai Directors under specified circumstances,
(i) prior to the 2015 Annual Meeting of Stockholglethe holders of a majority of the combined votiagver of the then outstanding stock of
the Corporation entitled to vote generally in thecgon of Directors may remove any Director, batyofor cause and (i) from and after the
2015 Annual Meeting of Stockholders, the holdera afajority of the combined voting power of thertlwaitstanding stock of the Corporat
entitled to vote generally in the election of Dieas may remove any Director, with or without cause

Section 4. MeetingsThe Board of Directors may hold meetings andgkee books of the Corporation outside of Delavedre
such places as the Board of Directors may from torténe determine. Regular meetings of the Boaag be held without notice at such
time and place as shall from time to time be deireethby the Board. Special meetings of the Boaagt bre called by the Chairman of the
Board, the President or the Secretary on no lesstthenty-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 comhamatthereof. Special meetings shall be
called by the President or Secretary in like mammek on like notice on the written request of aarigj of the Board of Directors. Notice of
the calling of any special meeting may be dissetathin any manner set forth above by the persdingahe meeting or by the Secretary or
any Assistant Secretary provided such notice iridgcthe person
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who has duly called the special meeting. Noticdlstate the time and place of the special meatrze so held. Except as otherwise
specifically provided in these Bgws, no notice of the objects or purposes of @@cisl meeting of the Board of Directors need bemgiand
unless otherwise indicated in the notice therewf,and all business may be transacted at any getiad meeting.

Section 5. QuorumExcept as otherwise provided by law, the Cedif of Incorporation, or by these By-laws, anadletings
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 theraz Directors, one-third of the members of thenadittee shall constitute a quorum for
the transaction of committee business.

Section 6. Vacanciedf the office of any Director becomes vacantrbgson of death, resignation, retirement, disgaatibn,
removal from office, an increase in the number w&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 Power$he property and business of the Corporatiofi beamanaged by its Board of Directors which
may exercise all such powers of the Corporationdméll such lawful acts and things as are nottagute or by the Certificate of
Incorporation or by these By-laws directed or reggiito be exercised or done by the stockholders.
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Section 8. Committees The Board of Directors may, by resolution orotaions passed by a majority of the whole Board,
designate one or more committees, each committeertsist of two or more of the Directors of the @mation, which, to the extent provided
in such resolution or resolutions, shall have amay 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 oesa® may be determined from time to time by reéiemwadopted by the Board of
Directors. The committees shall keep regular nd@swf their proceedings and report to the Boardwhquired.

Section 9. Compensation Directors, as such, may be paid a fixed sumexipenses of attendance, if any, for attendance at
each regular or special meeting of the Board améelh committee meeting; a stated salary for seasca Director or a combination thereof.
Director compensation may be paid in cash or séesiri No such payment shall be construed to pdecény Director from serving the
Corporation in any other capacity and receiving pensation 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€Gldaef Operating Officer, a President, one or mdie-Presidents, a Secretary, and a
Treasurer. The Board of Directors may also desegany one or more Vice-Presidents, as Executige-¥residents, Senior Vice-Presidents,
Financial Vice-President or otherwise and may ede@ppoint such additional officers, including &sant Secretaries and Assistant
Treasurers, and
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agents as the Board of Directors may deem advisatg two or more offices may be held by the sgraeson, except the offices of
Chairman of the Board and Secretary and the offi€€esident and Secretary. None of the offioéthe Corporation, except the Chairman
of the Board, need be a member of the Board ofdiirs.

Section 2. Election. The Board of Directors, at the meeting held befmach annual meeting of stockholders, or as ason
conveniently possible, shall elect the officershaf Corporation who shall hold their offices focBuerms and shall exercise such powers and
perform such duties as shall be determined frore tiontime 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.

Section 3. Vacancies If the office of any officer becomes vacant &my reason, the vacancy shall be filled by the Badr
Directors.

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

Section 5. Chairman of the Board Unless otherwise stated in these By-laws, th&ir@tan of the Board shall preside at all

meetings of the stockholders and the Board of Borsc Except where, by law, the signature of tresi@ent is required, the Chairman shall
possess the same power as the President to sicgridiicates, 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 ttaedBof Directors may from time to time
prescribe.
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Section 6. Chief Executive Officer The Chief Executive Officer shall have generdive@ management of the business of the
Corporation, and in the absence of or upon thdatieh of the Chairman of the Board, shall presitlall meetings of the stockholders and,
provided he or she is also a Director, the BoarDiodctors; and shall see that all orders and tgols of the Board of Directors are carried
into effect. He or she shall have such other pewed perform such other duties as the Board adbrs may from time to time prescribe.

Section 7. Chief Operating Officer In the event that the Board of Directors shalldaichosen 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 alwaysgadchowever, pursuant to the instructions of thiefExecutive Officer. It shall be the
duty of the Chief Operating Officer to report t@t@hief Executive Officer daily the exact naturggeat, terms and conditions of all business,
contracts and commitments; to render promptly siatements and reports touching upon the busirfébs €orporation in his charge as n
be called for from time to time by the Chief ExaeatOfficer or by the Board of Directors; and tafeem such other duties as the Board of
Directors may from time to time prescribe.

Section 8. President The President, in the absence or upon the tintitaf the Chairman of the Board and the Chiefdttere
Officer, shall preside at all meetings of the stawlilers and, provided he or she is also a DirethierBoard 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 Cattpmr as authorized by the Board of Directors
or as required by law, shall make reports to tharBof Directors and stockholders,
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and shall perform any and all other duties thatrgeielent to the office of the President or asBloard of Directors 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 perfoosetiluties that are incident to their offices,
or as the Board of Directors may from time to tipnescribe, or are assigned to them by the Certiio&Incorporation or these By-laws.

Section 11.  Assistant Secretaries and Assistant Treasurd@itse Assistant Secretaries, in the order of thefmiority, shall, in the
absence of the Secretary perform the duties andiegehe powers of the Secretary, and shall peromy other duties as may be assigned by
the Board of Directors, Chairman of the Board, €kieecutive Officer, President, or the Secretaffie Assistant Treasurers, in the order of
their seniority, shall, in the absence of the Tueaisperform the duties and exercise the powetlseofireasurer, and shall perform any other
duties as may be assigned by the Board of Direc@irairman of the Board, Chief Executive Officare$tdent, or the Treasurer.

Section 12.  Other Officers Other officers appointed by the Board of Direstshall exercise any powers and perform any duties
as may be delegated to them by the resolutionsirgimpthem, or by subsequent resolutions adopyetth® Board of Directors from time to
time. The Board of Directors may delegate to atmgoofficer of the Corporation the power to chosseh other officers and to prescribe
their respective duties and powers.
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Section 13.  Absence or Disability In case of the absence or disability of anyceffiof the Corporation and of any person
authorized to act in his or her place during suetiqal of absence or disability, the Board of Diogstmay from time to time delegate the
powers and duties of that officer to any otherca#fifj or any Director, or any other person whomatreelect.

Section 14.  Voting Corporatiohs Securities Unless otherwise ordered by the Board of Dinetithe Chairman of the Board,
Chief Executive Officer, or the President, in theder, or in the event of their inability to adtetVice-President designated by the Board of
Directors to act in the absence of the Chairmah@Board, the Chief Executive Officer or the Riest, shall have full power and authority
on behalf of the Corporation to attend and to adtta vote, in person or by proxy, at any meetiofgsecurity holders of corporations in wh
the Corporation may hold securities, and at sucktimgs shall possess and may exercise any andfa mand powers incident to the
ownership of such securities, and which as the othereof the Corporation might have possessectaertised, if present or represented by
proxy. The Board of Directors by resolution froime to time may confer like powers upon any othenspn or persons.

ARTICLE V
STOCK

Section 1. Certificates of Stock; SignaturesThe shares of the Corporation’s stock may bé#fioated or uncertificated, as
provided under Delaware law, and shall be enterethe books of the Corporation and registered eg dne issued. Any certificates
representing shares of stock shall be in such fmie 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 entittedhave a certificate signed by, or in the
name of the
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Corporation (i) by the Chairman or Vice Chairmaritef Board of Directors, or the President or a \Reesident and (ii) by the Treasurer o
Assistant Treasurer, or the Secretary or an AsgiSacretary of the Corporation, certifying the tnemof shares owned by such stockholder
in the Corporation. Any or all of the signaturesaocertificate may be a facsimile.

Section 2. Lost, Stolen or Destroyed CertificateS he Board of Directors may direct a new cerdifecor certificates or
uncertificated shares to be issued in place ofcantificate or certificates theretofore issued liy 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 orifieates or uncertificated shares, the Board okBliors may, in its discretion and as a
condition precedent to the issuance thereof, reghi owner of such lost, stolen or destroyedfaste or certificates, or his legal
representative, to advertise the same in such masrnéeshall require and/or give the Corporatidsoad in such sum as it may direct as
indemnity against any claim that may be made ag#iesCorporation with respect to the certificateged to have been lost, stolen or
destroyed. The Board of Directors need not aatifipally upon the replacement of each lost or dpatd certificate, but may delegate to the
officers of the Corporation the power to authorimeyriting, without further authority of the Boaad Directors, the transfer agent of the
Corporation to issue a new certificate or certtfésaof stock or uncertificated shares in replaceragaoertificates alleged to have been lost,
stolen, or destroyed; providetiowever, that no replacement certificates or uncertifidegbares shall be issued unless there shall fingt h
been furnished to the Corporation or its transfgma satisfactory proof of such loss, theft, otdesion, and adequate protection to the
Corporation and its transfer agent under an apjaigpbond of indemnity under which they shall bened as obligee, and which bond shall
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be in an amount and form satisfactory to the offafe¢he Corporation issuing the written authoriaat

Section 3. Stock Transfers Upon surrender to the Corporation or the traresfent of the Corporation of a certificate forres
duly endorsed or accompanied by proper evidense@fession, assignment or authority to transfehatl be the duty of the Corporation to
issue a new certificate or evidence of the issuancmcertificated shares to the person entitleddto, cancel the old certificate and recorc
transaction upon its books. Upon the receipt oppr transfer instructions from the registered avaieincertificated shares, such
uncertificated shares shall be cancelled, issuahnew equivalent uncertificated shares or certd shares shall be made to the stockholder
entitled thereto and the transaction shall be dembon the books of the Corporation.

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 deddmethe Board of Directors at any regular or spletieeting of the Board (or any action by
written consent in lieu thereof in accordance viitlaware law). Dividends may be paid in cash,ropprty, or in shares of the capital stock.
Before payment of any dividend there may be sefeasut 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 meetiongancies, or for equalizing dividends, or
repairing or maintaining any property of the Cogim, or for such other purpose as the Board céd@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.
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Section 5. Dividend Record Date In order that the Corporation may determinestoekholders 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 purpdsany other lawful action, the Board of Directonay fix a record date, which record date
shall not precede the date upon which the resaldiking the record date is adopted, and which r@ctate shall be not more than sixty (60)
days prior to such action. If no record datexsdi, the record date for determining stockholdersafiy such purpose shall be at the close of
business on the day on which the Board of Direcdigpts the resolution relating thereto.

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 betbound 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 otherwiseighed by the laws of Delaware.

ARTICLE VI

MISCELLANEOUS PROVISIONS

Section 1. Corporate Seal The corporate seal shall have inscribed tiretke name of the Corporation, the year of its
organization and the words “Corporate Seal, DelaivaBaid seal may be used by causing it or af@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.
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Section 3. Fiscal Year. The fiscal year of the Corporation shall begje first day of October in each year.

Section 4. Notice and Waiver of Notice

€) Whenever notice is required by these By-laws tgilien to any Director or stockholder, it shall betconstrued 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 prepadftiressed to such Director or stockholder at peckon’s address as it appears on the
records of the Corporation, and such notice sletldemed to have been given on the day of sucingngiii) given by facsimile
telecommunication, when directed to a number atkthe recipient has consented to receive nofiidegi/en by electronic mail, when
directed to an electronic mail address at whichrélogpient has consented to receive notice; orgiivén by a posting on an electronic netw
together with separate notice to the stockholdeuch specific posting, and such notice shall kel to have been given upon the later of
(A) such posting and (B) the giving of such separadtice. Without limiting the manner by which icetmay be given effectively to
stockholders, any notice to stockholders givenhgyGorporation shall be effective if given by agsnwritten notice to stockholders who
share an address if consented to by the stocklsoddéhat address to whom such notice is givenicBlod Directors may be given personally.

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

ARTICLE VII
AMENDMENTS

Section 1. Amendments of By aws. These By-laws may be altered, amended or reppé@lat any regular meeting of the
stockholders or at any special meeting of the s$tolclers at which a quorum is present or represeptedided notice of the proposed
alteration, amendment or repeal is contained imtige of such special meeting, by the affirmatiote of a majority of the stock entitled to
vote at such meeting and present or representegbther (i) by the affirmative vote of a majorid§ the Board of Directors at any regular
meeting of the Board or at any special meetindhefRBoard if notice of the proposed alteration, ameent or repeal is contained in the notice
of such special meeting.
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