EDGAR'pro

iy EDGAR Dnlire”

HELMERICH & PAYNE, INC.

FORM 8-K

(Current report filing)

Filed 06/06/14 for the Period Ending 06/04/14

Address 1437 S. BOULDER AVE. SUITE 1400
TULSA, OK, 74119
Telephone  918-742-5531
CIK 0000046765
Symbol HP
SIC Code 1381 - Drilling Oil and Gas Wells
Industry  Oil & Gas Drilling
Sector Energy
Fiscal Year 09/30

Powere d By ED‘GA;Rbn]ine

http://www.edgar-online.com
© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

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:June 4, 2014

HELMERICH & PAYNE, INC.
(Exact name of registrant as specified in its arart
State of Incorporation:Delaware
COMMISSION FILE NUMBER 1-4221

Internal Revenue Service — Employer IdentificationNo. 73-0679879

1437 South Boulder Avenue, Suite 1400, Tulsa, Oklama 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 unibderSecurities Act (17 CFR 230.425)
O  Soliciting material pursuant to Rule 14a-12 unitherExchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Ride?(b) under the Exchange Act (17 CFR 240.143}2(b

O Pre-commencement communications pursuant to Rde4(c) under the Exchange Act (17 CFR 240.13p-4(c




ITEM 5.02 Amendments to Articles of Incorporation or Bylaws;Change in Fiscal Year.

On June 4, 2014, the Board of Directors of HelnteéidPayne, Inc. (the “Company”) approved an amenurt®the Amended and
Restated By-Laws of Helmerich &Payne, Inc. (the “Byws”). The By-Laws as so amended are effectevefalune 4, 2014. Article I,
Section 11 of the By-Laws provides, in part, thenmex in which a stockholder may bring a matter tefostockholder meeting. Article 11,
Section 11 requires a stockholder to submit a adbidhe Company containing certain informatiortipent to the stockholder proposal or
nomination of a director. The By-Laws have beemiaded by adding clause (vii) to Article 1, Sectibic). Clause (vii) provides that, as
part of the stockholder’s notice concerning the maion of a director, the director nominee mugtresent and agree (on a form provided by
the Company) that he or she (i) is not and will ltome a party to any agreement, arrangementdarstanding and has given no
commitment as to how, if elected, such personwaite as a director (except as disclosed to the @ogj)pand has no and will not have a
voting commitment that might interfere with theeditor’s fiduciary duties, (ii) is not and will nbe a party to any agreement, arrangement or
understanding to accept compensation (other tteem the Company) in connection with his or her geras a director (except as disclose
the Company), and (iii) will comply with all publicdisclosed corporate governance, confidentialitg other policies of the Company if
elected. The foregoing description of the amendrteethe By-Laws does not purport to be completiarqualified in its entirety by
reference to the By-Laws, as amended, that arehattbhereto as Exhibit 3.1 and incorporated byreefze herein.

ITEM 9.01 Financial Statements and Exhibits.

(d) Exhibits.
Exhibit Number 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/ Jonathan M. Cinocc
Jonathan M. Cinocc
Corporate Secretal

DATE: June 6, 201
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Exhibit 3.1
AMENDED AND RESTATED BY-LAWS
OF

HELMERICH & PAYNE, INC.
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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
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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@fajority of votes cast with respect to suchaleshall, 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. Proxies. At any meeting of the stockholders, each stolddrcentitled to vote may authorize another peison
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 writing authorizingtheo person or persons to act for such stockhalsggaroxy.
Execution may be accomplished by the stockholdsuoh stockholder’s authorized officer, directanpdoyee or agent signing such

writing or causing such person’s signature to lii#ed to such writing by any reasonable meansyuidiclg, but not limited to, by
facsimile signature.

(i) A stockholder may authorize another person or persom act for such stockholder as proxy by meardeaftronic
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 wdllthe 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 Entitled to Vote 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 examinafi@my 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 priatiplace 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, aadntlormation 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 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 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 may determine theldtolders entitled to express consent to corp@etien in writing
without a meeting, the Board of Directors shalldixecord in accordance with the procedures of3bition 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 emtthe 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 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 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 tbep@ration (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 requirements inspd by law, the Certificate of Incorporation orgbdy-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 the Corporathuadiset forth in reasonable detail information c@ming 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 stolddr is a holder of record of stock of the
Corporation entitled to vote at such meeting anenids 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 betweesttakholder and any other person or
persons (naming such person or persons) pursuartioh 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 Comuriskad the nomination or other proposal been mgdbéoBoard of Directors; (vi) the
consent of each nominee, if any, to serve as afiref the Corporation if elected; and (vii) asagpendix, a completed and signed written
representation and agreement (executed by the eenirthe form provided by the Secretary upon amitiequest) that the nominee (i) is not
and will not become a party to (A) any agreememgrayement or understanding with, and has not givgnhcommitment or assurance to, any
person or entity as to how such person, if




elected as a Director of the Corporation, will @ctote on any issue or question (a “Voting Comreititi) that has not been disclosed to the
Corporation or (B) any Voting Commitment that coliidit or interfere with such person’s ability tomply, if elected as a Director of the
Corporation, with such person’s fiduciary dutieslenapplicable law, (ii) is not and will not becomarty to any agreement, arrangement or
understanding with any person or entity other tti@nCorporation with respect to any direct or indircompensation, reimbursement or
indemnification in connection with service or actias a Director that has not been disclosed t€trporation, and (iii) would be in
compliance, if elected as a Director of the Corpore and will comply with, applicable law and albplicable publicly disclosed corporate
governance, conflict of interest, corporate oppdtiess, confidentiality and stock ownership andling policies and guidelines of the
Corporation .

Section 12.  Conduct of Meetings The chairman of the meeting shall have absa@utbority over matters of procedure and t
shall be no appeal from the ruling of the chairmfdisorder should arise which prevents contimaif the legitimate business of the
meeting, the chairman may quit the chair and anoetine adjournment of the meeting; and upon hieeodoing so, the meeting is
immediately adjourned. The chairman may ask anireghat anyone not a bona fide stockholder oxpteave the meeting. A resolution or
motion shall be considered for vote only if allue@g@ments under law, the Certificate of Incorpamtithese By-Laws or otherwise for
consideration of such a resolution or motion hagerbduly satisfied as determined by the chairmdaisiior 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 stockholdengs Ineadispensed with to the extent
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permitted by law, if all the stockholders who woulave been entitled to vote upon the action if sueleting were held shall consent in
writing to such corporate action being taken ancthswritten 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 shalblgehand or by certified or registered mail,
return receipt requested. A minute of any suclpa@ate 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 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.

ARTICLE Il
DIRECTORS

Section 1. Number and Election of DirectorsThe number of Directors which shall constitute &ntire 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 provit&ection 6. A decrease in the number of Dinexcghall not affect the term of office of
any Director then in office. Beginning with thel@annual meeting of stockholders, Directors slealtept as provided in Section 7(b) of
Article 11, be elected by a majority of the votesstat an
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annual meeting of stockholders and each Direct@lected shall hold office until the next annualketireg of stockholders and until such
Director’s successor has been duly elected andfigaialor until such Director’s earlier death, igsation or removal. For avoidance of doubt,
each Director whose term of office for which hesbe was elected has not expired as of the 2013aanmmaeting of stockholders shall
continue to hold office until such time as his er kerm has expired, or until such Director’'s eartieath, resignation or removal.

Section 2. Qualification. No person shall be eligible to be nhominateda@birector 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 éieshas 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 Beirman 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 Dirsatnay by a resolution passed by a two-
thirds vote of the entire Board of Directors waikie qualifications set forth in this Section 2 wiéspect to any director if the Board of
Directors determines that such action is in the ingsrests of the Corporation.

Section 3. Classes of Directors: Declassification

(a) Until the 2015 annual meeting of stockholders,Bbard of Directors shall be divided into three sks which shall be
known as the First Class, the Second Class anthing Class. Each class shall consist, as nearpyoasible, of one-third the total number of
Directors constituting the entire Board of Direstotntil the 2013 annual meeting of stockholdarsl except as otherwise provided for
filling vacancies, the Directors of the
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Corporation shall be elected by class at the armeegling of stockholders to serve for a three-yean and until their successors are duly
elected and qualified. Vacancies in any classdhatir prior to the expiration of the then curremtn of such class if filled by the Board of
Directors shall be filled for the remainder of fa#t term of such class. If the number of Direst@s changed, any increase or decrease of
Directors shall be apportioned among the classes $0 maintain the number of Directors in eacbschs nearly equal as possible, and any
additional Director appointed to fill a vacancyukimg from an increase in such class or from graaval from office, death, disability,
resignation or disqualification of a Director ohet cause shall hold office for a term that shaiihcide with the remaining term of that class,
but in no case will a decrease in the number oé®@ars have the effect of removing or shortenirggtémm of any incumbent Director.

(b) Beginning with the 2013 annual meeting of stockbeddand except as otherwise provided for filliagancies, successors
to the class or classes of Directors whose ternrexm that year will be elected at the annualtngeof stockholders to serve for a one-year
term and until their successors are duly electedoaalified. Beginning with the 2015 annual megtiri stockholders, the classification of
Board of Directors shall cease, and the Board oé®@ors will be elected at each annual meetingafiholders to serve for a one-year term
and until their successors are duly elected antifpg Subject to the rights of holders of anyiss of Preferred Stock, if any, to elect
additional Directors under specified circumstan¢@grior to the 2015 Annual Meeting of Stockhaislethe holders of a majority of the
combined voting power of the then outstanding stfdke Corporation entitled to vote generallyhie election of Directors may remove any
Director, but only for cause and (ii) from and aftee 2015 Annual Meeting of Stockholders, the baddbf a majority of the combined voting
power of the
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then outstanding stock of the Corporation entittedote generally in the election of Directors nnasnove any Director, with or without
cause.

Section 4. Meetings. The Board of Directors may hold meetings andgktbe 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 mamamek 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 persdimgahe meeting or by the Secretary or
any Assistant Secretary provided such notice indgcthe person who has duly called the specialingeelNotice shall state the time and pl
of the special meeting to be so held. Exceptlasratise specifically provided in these By-laws,natice of the objects or purposes of any
special meeting of the Board of Directors needilergand, 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 Cesif2 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/aich there is a quorum shall be the act of tharBmf Directors. Except as otherwise
provided by the charter of any committee of the
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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 wé&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 bhananaged 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 regghito be exercised or done by the stockholders.

Section 8. Committees The Board of Directors may, by resolution ootasons 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 aay exercise the powers of the Board of Directothéxmanagement of the business and
affairs of the Corporation, and may have powerutharize the seal of the Corporation to be affikedll papers which may require it. Such
committee or committees shall have such name oesas may be determined from time to time by réiemiiadopted by the Board of
Directors. The committees shall keep regular na@swtf 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 arelh
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committee meeting; a stated salary for service Bsector or a combination thereof. Director comgation 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 OfficeGldaef Operating Officer, a President, one or mdie-Presidents, a Secretary, and a
Treasurer. The Board of Directors may also desggany 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 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 efffficers of the Corporation, except the
Chairman of the Board, need be a member of thedBofabDirectors.

Section 2. Election. The Board of Directors, at the meeting held befsach 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 tiotime by the Board of Directors. The officef¢he 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 Boarfi@irectors.
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Section 3. Vacancies If the office of any officer becomes vacant &y 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 corteei
thereof.

Section 5. Chairman of the Board Unless otherwise stated in these By-laws, th&if@tan of the Board shall preside at all
meetings of the stockholders and the Board of Darsc Except where, by law, the signature of tresient is required, the Chairman shall
possess the same power as the President to sicgrigficates, contracts, and other instrumenthefCorporation which may be authorized

the Board of Directors. He or she shall have satbhler powers and perform such other duties as ttaedBof Directors may from time to time
prescribe.

Section 6. Chief Executive Officer The Chief Executive Officer shall have genertiv@ management of the business of the
Corporation, and in the absence of or upon thedtion 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 tefols 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 shalldnchosen a Chief Executive Officer, they
may choose a Chief Operating Officer. The Chieé@ting Officer shall have general supervision dfierordinary 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@th
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Chief Executive Officer daily the exact nature et terms and conditions of all business, cordrant commitments; to render promptly
such statements and reports touching upon the éassf the Corporation in his charge as may bed#&r from time to time by the Chief
Executive Officer or by the Board of Directors; aondoerform such other duties as the Board of Darscmay from time to time prescribe.

Section 8. PresidenfThe President, in the absence or upon the tiitaf the Chairman of the Board and the Chiefdixive
Officer, shall preside at all meetings of the stawllers and, provided he or she is also a DirethtierBoard 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 cersfies, 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. Vic®residents 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 Treasur€he Secretary and the Treasurer shall perfoosetiduties that are incident to their offic
or as the Board of Directors may from time to tipnescribe, or are assigned to them by the CertiiohIncorporation or these By-laws.
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Section 11. Assistant Secretaries and fesgiFreasurers The Assistant Secretaries, in the order of theniority, 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 Tueasperform the duties and exercise the poweteofreasurer, and shall perform any other
duties as may be assigned by the Board of Direc@rairman of the Board, Chief Executive Officeredtdent, or the Treasurer.

Section 12. Other OfficersOther officers appointed by the Board of Direstshall exercise any powers and perform any d
as may be delegated to them by the resolutionsiaopgpthem, 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 Disabilityn 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 othercaffj or any Director, or any other person whomayeelect.

Section 14. Voting CorporatienSecurities Unless otherwise ordered by the Board of Dinesttihe Chairman of the Board,
the Chief Executive Officer, or the President,hattorder, 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 thes$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 securdlgers of corporations in which the Corporatioryrhald securities, and at such meetings
shall possess and may exercise any and all riglstpawers incident to the ownership of such sdegriand which as the owner thereof the
Corporation might have possessed and exercisprksent or represented by proxy. The Board ofdirs by resolution from time to time
may confer like powers upon any other person csqes.

ARTICLE V
STOCK

Section 1. Certificates of Stock; Sigmasu The shares of the Corporation’s stock may bgficated or uncertificated, as
provided under Delaware law, and shall be enterethe books of the Corporation and registered eg dine issued. Any certificates
representing shares of stock shall be in such fstihe 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 Corporation (i) by the Chairman or \@eairman 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 Corporationtifyeng 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 fieates. The Board of Directors may direct a new cerdifecor certificates or
uncertificated shares to be issued in place ofcantificate or certificates theretofore issued iy €orporation 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 $ogth stolen or destroyed certificate or certifecator his legal representative, to advertise the
same in such manner as it shall require and/ortheCorporation a bond in such sum as it may taséndemnity against any claim that r
be made against the Corporation with respect tecdhnificate 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 tfe Board of Directors, the transfer agent ofGloeporation to issue a new certificate or
certificates of stock or uncertificated shareseplacement of certificates alleged to have bedandtslen, 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 losdttlee destruction, and adequate protection toQbgporation and its transfer agent under an
appropriate bond of indemnity under which they sbhalnamed as obligee, and which bond shall ba imnaount and form satisfactory to the
officer of the Corporation issuing the written awilzation.

Section 3. Stock TransferéJpon surrender to the Corporation or the tranasfent of the Corporation of a certificate forrets
duly endorsed or accompanied by proper evidensea@fession, assignment or authority to transfehatl be the duty of the Corporation to
issue a new certificate or evidence of the issuafccertificated 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 certiéd 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. DividendsSubject to the provisions of the Certificatdroforporation, 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 meetingancies, or for equalizing dividends, or
repairing or maintaining any property of the Cogim, or for such other purpose as the Board céddrs shall think conducive to the
interest of the Corporation, and the Board of Dwexmay abolish any such reserve in the mannehioh it was created.

Section 5. Dividend Record Datén 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 purpdsay 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 datexedi, 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.
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Section 6. Record Ownerdhe corporation shall be entitled to treat tbilbr 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 otherwiseighed by the laws of Delaware.

ARTICLE VI

MISCELLANEOUS PROVISIONS

Section 1. Corporate Searhe 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 af@tesihereof to be impressed or affixed
or reproduced or otherwise.

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

Section 3. Fiscal YearThe fiscal year of the Corporation shall bedia first day of October in each year.
Section 4. Notice and Waiver of Notice
€)) Whenever notice is required by th@gdaws to be given to any Director or stockholdeshall not be 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 prepadftiressed to such Director or stockholder at peckon’s address as it appears on the
records of the Corporation, and such notice sleatldemed
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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 agcalonic network, together with separate noticthéostockholder of such specific posting,
such notice shall be deemed to have been given tingdiater of (A) such posting and (B) the givirfgsach 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 untlerse By-laws may be waived in writing, signedHuy person entitled to said notice,
or a waiver by electronic transmission by the pemrsatitied to said notice, whether before or atftertime 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 Baws. These By-laws may be altered, amended or legéd at any regular meeting of the
stockholders or at any special meeting of the $toltlers 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 representeghther (ii) by the affirmative vote of a majoriby 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.

25




