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Item 3.03. Material Modification to Rights of Security Holders.
On May 9, 2018, Northern Oil and Gas, Inc. (the “Company”) filed articles of conversion with the Secretary of State of the State of Minnesota and
filed a certificate of conversion with the Secretary of State of the State of Delaware changing its jurisdiction of incorporation from Minnesota to Delaware (the
“Reincorporation”). The Reincorporation was approved by security holders from whom proxies were solicited pursuant to Section 14(a) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). As a result of the Reincorporation, pursuant to the Delaware General Corporation Law (the
“DGCL”), the Company has continued its existence under the DGCL as a corporation incorporated in the State of Delaware. The business, assets and
liabilities of the Company and its subsidiaries on a consolidated basis, as well as its principal locations and fiscal year, were the same immediately after the
Reincorporation as they were immediately prior to the Reincorporation. In addition, the directors and executive officers of the Company immediately after
the Reincorporation were the same individuals who were directors and executive officers, respectively, of the Company immediately prior to the
Reincorporation. The other effects of the Reincorporation, including material differences between the corporation laws of Minnesota and Delaware, were
previously reported in the Company’s proxy statement filed with the Securities and Exchange Commission on April 16, 2018.
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
As a result of the Reincorporation, the Company has adopted a new Certificate of Incorporation and Bylaws. The text of the resulting Certificate of
Incorporation and Bylaws is attached as Exhibit 3.1 and 3.2, respectively, to this Current Report on Form 8-K and incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit Number
3.1
3.2

Description
Certificate of Incorporation of Northern Oil and Gas, Inc.
Bylaws of Northern Oil and Gas, Inc.
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By /s/ Erik J. Romslo
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EXHIBIT 3.1
CERTIFICATE OF INCORPORATION
OF
NORTHERN OIL AND GAS, INC.
ARTICLE ONE
The name of this corporation is Northern Oil and Gas, Inc. (the “Corporation”).
ARTICLE TWO
The registered office of the Corporation in the State of Delaware is located at 1209 Orange Street, in the City of Wilmington, County of New
Castle, Delaware 19801. The name of its registered agent at such address is The Corporation Trust Company.
ARTICLE THREE
The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General Corporation
Law of the State of Delaware (the “Delaware General Corporation Law”).
ARTICLE FOUR
Section 1 Authorized Shares. The total number of shares of all classes of capital stock that the Corporation has authority to issue is 455,000,000
shares, consisting of:
(a)

5,000,000 shares of Preferred Stock, par value $0.001 per share (the “Preferred Stock”); and

(b)

450,000,000 shares of Common Stock, par value $0.001 per share (the “Common Stock”).

The Preferred Stock and the Common Stock shall have the rights, preferences and limitations set forth below.
Section 2 Preferred Stock. Shares of Preferred Stock may be issued from time to time in one or more series. The Board of Directors of the
Corporation (the “Board of Directors”) is authorized, to provide by resolution or resolutions from time to time for the issuance, out of the authorized but
unissued shares of Preferred Stock, of all or any of the shares of Preferred Stock in one or more series, and to establish the number of shares to be included in
each such series, and to fix the voting powers (full, limited or no voting powers), designations, powers, preferences, and relative, participating, optional or
other rights, if any, and any qualifications, limitations or restrictions thereof, or such series, including, without limitation, that any such series may be (i)
subject to redemption at such time or times and at such price or prices, (ii) entitled to receive dividends (which may be cumulative or non-cumulative) at
such rates, on such conditions, and at such times, and payable in preference to, or in such relation to, the dividends payable on any other class or classes or
series of capital stock, (iii) entitled to such rights upon the liquidation, dissolution or winding up of, or upon any distribution of the assets of, the
Corporation or (iv) convertible into, or exchangeable for, shares of any other class or classes of capital stock, or of any other series of the same class of
capital stock, of the Corporation at such price or prices or at such rates and with such adjustments; all as may be stated in such resolution or resolutions,
which resolution or resolutions shall be set forth on a certificate of designations filed with the Secretary of State of the State of Delaware in accordance with
the Delaware General Corporation Law. Except as otherwise provided in this Certificate of Incorporation (the “Certificate of Incorporation”), no vote of the
holders of Preferred Stock or Common Stock shall be a prerequisite to the designation or issuance of any shares of any series of Preferred Stock authorized
by and complying with the conditions of this Certificate of Incorporation. Notwithstanding the provisions of Section 242(b)(2) of the Delaware General
Corporation Law, the number of authorized shares of Preferred Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority in voting power of the outstanding shares of capital stock of the Corporation entitled to
vote, without the separate vote of the holders of the Preferred Stock as a class. Subject to Section 1 of this ARTICLE FOUR, the Board of Directors is also
expressly authorized to increase or decrease the number of shares of any series of Preferred Stock subsequent to the issuance of shares of that series, but not
below the number of shares of such series then outstanding. Unless otherwise expressly provided in the certificate of designations in respect of any series of
Preferred Stock, in case the number of shares of such series shall be decreased in accordance with the foregoing sentence, the shares constituting such
decrease shall resume the status that they had prior to the adoption of the resolution originally fixing the number of shares of such series.

Section 3 Common Stock.
(a)
Voting Rights. Except as otherwise provided by the Delaware General Corporation Law or this Certificate of Incorporation and
subject to the rights of holders of Preferred Stock, all of the voting power of the stockholders of the Corporation shall be vested in the holders of the
Common Stock, and each holder of Common Stock shall have one vote for each share held by such holder on all matters voted upon by the stockholders of
the Corporation. Notwithstanding any other provision of this Certificate of Incorporation to the contrary, the holders of Common Stock shall not be entitled
to vote on any amendment to this Certificate of Incorporation (including any certificate of designation in respect of any series of Preferred Stock) that relates
solely to the terms of one or more outstanding series of Preferred Stock if the holders of such affected series are entitled, either separate or together as a class
with the holders of one or more such other series, to vote thereon pursuant to this Certificate of Incorporation or the Delaware General Corporation Law.
(b)
Dividends. Subject to the rights of the holders of any series of Preferred Stock, and to the other provisions of this Certificate of
Incorporation, holders of Common Stock shall be entitled to receive equally, on a per share basis, such dividends and other distributions in cash, securities
or other property of the Corporation as may be declared thereon by the Board of Directors from time to time out of assets or funds of the Corporation legally
available therefor.
(c)
Liquidation Rights. In the event of any liquidation, dissolution or winding up of the affairs of the Corporation, whether
voluntary or involuntary, after payment or provision for payment of the Corporation’s debts and subject to the rights of the holders of shares of any series of
Preferred Stock upon such dissolution, liquidation or winding up, the remaining net assets of the Corporation shall be distributed among holders of shares of
Common Stock equally on a per share basis. A merger or consolidation of the Corporation with or into any other corporation or entity, or a sale, lease,
exchange, conveyance or other disposition of all or any part of the assets of the Corporation shall not be deemed to be a voluntary or involuntary
liquidation or dissolution or winding up of the Corporation within the meaning of this Section 3(c).
(d)
Conversion Rights. The Common Stock shall not be convertible into, or exchangeable for, shares of any other class or classes or
of any other series of the same class of the Corporation’s capital stock.
(e)
Preemptive Rights. No holder of shares of Common Stock shall be entitled to preemptive or subscription rights pursuant to this
Certificate of Incorporation.
ARTICLE FIVE
The Corporation shall have perpetual existence.
ARTICLE SIX
The name and mailing address of the sole incorporator are as follows:

NAME

MAILING ADDRESS

Eirk Romslo

601 Carlson Parkway, Suite 990
Minnetonka, MN 55305
ARTICLE SEVEN

Section 1 Board of Directors, Number and Term. Unless otherwise provided by this Certificate of Incorporation or the Delaware General
Corporation Law, the business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors. Subject to any rights of
the holders of Preferred Stock to elect additional directors under specified circumstances, the number of directors which shall constitute the Board of
Directors shall be fixed from time to time by resolution adopted by the Board of Directors. No decrease in the number of directors shall shorten the term of
any incumbent director.
Section 2 Term of Office. Subject to the rights of the holders of any series of Preferred Stock, the directors of the Corporation shall hold office until
his or her successor shall have been duly elected and qualified, or until his or her earlier death, resignation, removal or retirement. Elections of directors
need not be by written ballot unless the bylaws of the Corporation (as the same may be amended and/or restated from time to time, the “Bylaws”) shall so
provide.
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Section 3 Newly-Created Directorships and Vacancies. Subject to the rights of the holders of any series of Preferred Stock, any newly created
directorships resulting from any increase in the number of directors or any vacancies in the Board of Directors resulting from death, resignation, retirement,
disqualification, removal from office or any other cause shall be filled exclusively by the affirmative vote of a majority of the directors then in office, even if
less than a quorum, or by the sole remaining director, and shall not be filled by stockholders. A director elected to fill a vacancy shall be elected for the
unexpired term of his or her predecessor in office and until his or her successor is duly elected and qualified, and a director chosen to fill a position resulting
from an increase in the number of directors shall hold office until his or her successor is duly elected and qualified, or, in each case, his or her earlier death,
resignation, removal or retirement.
Section 4 Removal of Directors. Subject to the rights of the holders of any series of Preferred Stock, any director may be removed from office at any
time, at a meeting called for that purpose, by the affirmative vote of the holders of at least 75% of the voting power of all outstanding shares of capital stock
entitled to vote generally in the election of directors, voting together as a single class.
Section 5 Rights of Holders of Preferred Stock. Notwithstanding the provisions of this ARTICLE SEVEN, whenever the holders of one or more
series of Preferred Stock issued by the Corporation shall have the right, voting separately or together by series, to elect directors at an annual or special
meeting of stockholders, the election, term of office, filling of vacancies and other features of such directorship shall be governed by the rights of such
Preferred Stock as set forth in the certificate of designations or certificates of designations governing such series.
Section 6 No Cumulative Voting. Except as may otherwise be set forth in the resolution or resolutions of the Board of Directors providing the issue
of one or more series of Preferred Stock, and then only with respect to such series of Preferred Stock, cumulative voting in the election of directors is
specifically denied.
ARTICLE EIGHT
Section 1 Limitation of Liability. To the fullest extent permitted by the Delaware General Corporation Law as it now exists or may hereafter be
amended, no director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty
or other act or omission as a director; provided, however, that nothing contained in this ARTICLE EIGHT shall eliminate or limit the liability of a director
(a) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (c) pursuant to the provisions of Section 174 of the Delaware General Corporation Law, or (d) for any
transaction from which the director derived an improper personal benefit. If the Delaware General Corporation Law is amended hereafter to permit the further
elimination or limitation of the liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent
permitted by the Delaware General Corporation Law, as so amended. Any repeal or modification of this Section 1 of ARTICLE EIGHT shall not adversely
affect any right or protection of a director of the Corporation existing hereunder with respect to any act or omission occurring at or prior to the time of such
repeal or modification.
Section 2 Right to Indemnification. Each person who was or is made a party or is threatened to be made a party to or is otherwise subject to or
involved in any claim, demand, action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that
he or she is or was a director or an officer of the Corporation or is or was serving at the request of the Corporation as a director, officer, employee or agent of
another corporation or of a partnership, joint venture, trust or other enterprise, including service with respect to an employee benefit plan (an “Indemnitee”),
whether the basis of such Proceeding is alleged action in an official capacity as a director, officer, employee or agent or in any other capacity while serving
as a director, officer, employee or agent, shall be indemnified by the Corporation to the fullest extent permitted or required by the Delaware General
Corporation Law and any other applicable law, as the same exists or may hereafter be amended (but, in the case of any such amendment, only to the extent
that such amendment permits the Corporation to provide broader indemnification rights than such law permitted the Corporation to provide prior to such
amendment), against all expense, liability and loss (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in
settlement) reasonably incurred or suffered by such Indemnitee in connection therewith (“Indemnifiable Losses”); provided, however, that, except as
provided in Section 5 of this ARTICLE EIGHT with respect to Proceedings to enforce rights to indemnification, the Corporation shall indemnify any such
Indemnitee pursuant to this Section 2 in connection with a Proceeding (or part thereof) initiated by such Indemnitee only if such Proceeding (or part thereof)
was authorized by the Board of Directors.
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Section 3 Right to Advancement of Expenses. The right to indemnification conferred in Section 2 of this ARTICLE EIGHT shall include the right
to advancement by the Corporation of any and all expenses (including, without limitation, attorneys’ fees and expenses) incurred in defending any such
Proceeding in advance of its final disposition (an “Advancement of Expenses”); provided, however, that, if the Delaware General Corporation Law so
requires, an Advancement of Expenses incurred by an Indemnitee in his or her capacity as a director or officer (and not in any other capacity in which
service was or is rendered by such Indemnitee, including without limitation service to an employee benefit plan) shall be made pursuant to this Section 3
only upon delivery to the Corporation of an undertaking (an “Undertaking”), by or on behalf of such Indemnitee, to repay, without interest, all amounts so
advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (a “Final Adjudication ”) that such
Indemnitee is not entitled to be indemnified for such expenses under this Section 3. An Indemnitee’s right to an Advancement of Expenses pursuant to this
Section 3 is not subject to the satisfaction of any standard of conduct and is not conditioned upon any prior determination that Indemnitee is entitled to
indemnification under Section 2 of this ARTICLE EIGHT with respect to the related Proceeding or the absence of any prior determination to the contrary.
Section 4 Contract Rights. The rights to indemnification and to the Advancement of Expenses conferred in Sections 2 and 3 of this ARTICLE
EIGHT shall be contract rights and such rights shall continue as to an Indemnitee who has ceased to be a director, officer, employee or agent and shall inure
to the benefit of the Indemnitee’s heirs, executors and administrators.
Section 5 Right of Indemnitee to Bring Suit. If a claim under Section 2 or 3 of this ARTICLE EIGHT is not paid in full by the Corporation within
60 calendar days after a written claim has been received by the Corporation, except in the case of a claim for an Advancement of Expenses, in which case the
applicable period shall be 20 calendar days, the Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of
the claim. If successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover an Advancement of Expenses pursuant to the
terms of an Undertaking, the Indemnitee shall be entitled to the fullest extent permitted or required by the Delaware General Corporation Law, as the same
exists or may hereafter be amended (but, in the case of any such amendment, only to the extent that such amendment permits the Corporation to provide
broader reimbursements of prosecution or defense expenses than such law permitted the Corporation to provide prior to such amendment), to be paid also
the expense of prosecuting or defending such suit.
Section 6 Non-Exclusivity of Rights. The rights to indemnification and to the Advancement of Expenses conferred in this ARTICLE EIGHT shall
not be exclusive of any other right which any person may have or hereafter acquire under any statute, the Certificate of Incorporation, Bylaws, agreement,
vote of stockholders or disinterested directors or otherwise. Nothing contained in this ARTICLE EIGHT shall limit or otherwise affect any such other right
or the Corporation’s power to confer any such other right.
Section 7 Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the
Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation
would have the power to indemnify such person against such expense, liability or loss under the Delaware General Corporation Law.
Section 8 No Duplication of Payments. The Corporation shall not be liable under this ARTICLE EIGHT to make any payment to an Indemnitee in
respect of any Indemnifiable Losses to the extent that the Indemnitee has otherwise actually received payment (net of any expenses incurred in connection
therewith and any repayment by the Indemnitee made with respect thereto) under any insurance policy or from any other source in respect of such
Indemnifiable Losses.
ARTICLE NINE
Section 1 Action by Written Consent . Any action required or permitted to be taken by the stockholders of the Corporation at a duly called annual
or special meeting of stockholders of the Corporation may be effected by unanimous consent in writing by such stockholders.
Section 2 Annual Meetings of Stockholders. Except as otherwise expressly provided by law, the annual meeting of stockholders for the election of
directors and for the transaction of such other business as may properly come before the meeting shall be held at such date, time and place, if any, as shall be
determined exclusively by resolution of the Board of Directors in its sole and absolute discretion. Advance notice of stockholder nominations for election
of directors and other business to be brought by stockholders at any meeting of stockholders shall be given in the manner provided in the Bylaws.
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Section 3 Special Meetings of Stockholders. Subject to any special rights of the holders of any series of Preferred Stock, and to the requirements of
applicable law, special meetings of stockholders of the Corporation shall be called exclusively by or at the direction of the Board of Directors pursuant to a
written resolution adopted by a majority of the total number of directors which the Corporation would have if there were no vacancies and shall not be
called by stockholders. Any business transacted at any special meeting of stockholders shall be limited to matters relating to the purpose or purposes stated
in the notice of meeting.
ARTICLE TEN
Section 1 Certificate of Incorporation. The Corporation reserves the right at any time from time to time to alter, amend, repeal or change any
provision contained in this Certificate of Incorporation, and to adopt any other provision authorized by the Delaware General Corporation Law, in the
manner now or hereafter prescribed herein and by the laws of the State of Delaware, and all rights, preferences and privileges conferred upon stockholders,
directors and other persons herein are granted subject to this reservation.
Section 2 Bylaws. In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized to adopt, alter,
amend or repeal the Bylaws without any action on the part of the stockholders. Any adoption, alteration, amendment or repeal of the Bylaws by the Board
of Directors shall require the approval of a majority of the Board of Directors then in office, provided a quorum is otherwise present. Any Bylaws adopted or
amended by the Board of Directors, and any powers conferred thereby, may be amended, altered or repealed by the stockholders.
ARTICLE ELEVEN
Unless the Corporation consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if the Court
of Chancery does not have subject-matter jurisdiction, another state or federal court within the State of Delaware) shall, to the fullest extent permitted by
law, be the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of
breach of a fiduciary duty owed by any director, officer or employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action
asserting a claim against the Corporation arising pursuant to any provision of the Delaware General Corporation Law, the Certificate of Incorporation or
Bylaws or (iv) any action asserting a claim against the Corporation governed by the internal affairs doctrine. If any stockholder files an action within the
scope of the preceding sentence in a court other than a court located within the State of Delaware (a “Foreign Action”), such stockholder shall be deemed to
have consented to (a) the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in
any such court to enforce the preceding sentence and (b) having service of process made upon such stockholder in any such action by service upon such
stockholder’s counsel in the Foreign Action as agent for such stockholder. Any person or entity purchasing or otherwise acquiring or holding any interest in
shares of capital stock of the Corporation (including, without limitation, shares of Common Stock) shall be deemed to have notice of and to have consented
to the provisions of this ARTICLE ELEVEN.
ARTICLE TWELVE
If any provision (or any part thereof) of this Certificate of Incorporation shall be held to be invalid, illegal or unenforceable as applied to any
circumstance for any reason whatsoever: (i) the validity, legality and enforceability of such provision in any other circumstance and of the remaining
provisions of this Certificate of Incorporation (including, without limitation, each portion of any section of this Certificate of Incorporation containing any
such provision held to be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or
impaired thereby and (ii) to the fullest extent possible, the provisions of this Certificate of Incorporation (including, without limitation, any such provision
held to be invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and agents from
personal liability in respect of their good faith service or for the benefit of the Corporation to the fullest extent permitted by law.
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IN WITNESS WHEREOF, the undersigned has duly executed this Certificate of Incorporation on this 9th day of May, 2018.
By /s/ Erik J. Romslo
Name: Erik Romslo
Title: Sole Incorporator

[Signature Page to Certificate of Incorporation - Northern Oil and Gas, Inc.]
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STOCKHOLDERS MEETINGS
1.
Time and Place of Meetings. Each meeting of the stockholders shall be held at the principal executive office of Northern Oil and Gas, Inc.
(the “Corporation”) or at such other place, within or without the state of Delaware, as may be designated by the Board of Directors (the “Board of Directors”)
of the Corporation or the Chief Executive Officer. The Board of Directors may, in its sole discretion, determine that a meeting of stockholders shall not be
held at any place at a physical place, but instead solely by means of remote communication. Participation by remote communications constitutes presence at
the meeting.
2.
Annual Meetings. Regular meetings of the stockholders may be held on an annual or other less frequent basis as determined by the Board
of Directors. At each regular meeting, the stockholders shall elect qualified successors for directors who serve for an indefinite term or whose terms have
expired or are due to expire within six months after the date of the meeting and may transact any other business; provided, however, that no business with
respect to which special notice is required by law shall be transacted unless such notice shall have been given.
3.
Special Meetings. Subject to any special rights of the holders of any series of Preferred Stock, par value $0.001 per share (“Preferred
Stock”), and to the requirements of applicable law, special meetings of the stockholders of the Corporation shall be called exclusively at the direction of the
Board of Directors pursuant to a written resolution adopted by a majority of the total number of directors which the Corporation would have if there were no
vacancies and shall not be called by the stockholders. Any business transaction at any special meeting of stockholders shall be limited to matters relating to
the purpose or purposes stated in the notice of meeting.
4.
Recesses and Adjournments. A meeting of stockholders may be recessed or adjourned from time to time by the presiding officer of the
meeting. Upon any recessed or adjourned meeting being reconvened, any business may be transacted which properly could have been transacted in the
absence of such recess or adjournment.
5.
Notice of Meetings. Unless otherwise required by law, written notice of each meeting of the stockholders, stating the date, time and place
and, in the case of a special meeting, the purpose or purposes, shall be given at least 10 days and not more than 60 days before the meeting to every holder of
shares entitled to vote at such meeting except as otherwise permitted by law. Notice may be given in a form permitted by Bylaw 50 or by the General
Corporation Law of the State of Delaware, as amended (the “DGCL”). Notice to a stockholder is also effectively given if the notice is addressed to the
stockholder or a group of stockholders in a manner permitted by the rules and regulations under the Securities Exchange Act of 1934, so long as the
Corporation has first received the written or implied consent required by those rules and regulations. If any meeting of the stockholders is adjourned, no
notice as to such adjourned meeting need be given if the date, time and place at which the meeting will be reconvened are announced at the time of
adjournment and the adjourned meeting is held not more than 120 days after the date fixed for the original meeting.
6.
Inspectors. The Board of Directors will, in advance of any meeting of stockholders, appoint one or more inspectors to act at the meeting
and make a written report thereof. The Board of Directors may designate one or more persons as alternate inspectors to replace any inspector who fails to act.
If no inspector or alternate is able to act at a meeting of stockholders, the presiding officer of the meeting will appoint one or more inspectors to act at the
meeting.
7.

Voting; Rights.

(a)
Except as may otherwise be provided in the Certificate of Incorporation of the Corporation (the “Certificate of Incorporation”), a
stockholder shall have one vote for each share held which is entitled to vote. Except as otherwise required by law, a holder of shares entitled to vote may vote
any portion of the shares in any way the stockholder chooses. If a stockholder votes without designating the proportion or number of shares voted in a
particular way, the stockholder is deemed to have voted all of the shares in that way.
(b)
The Board of Directors (or an officer of the Corporation, if authorized by the Board of Directors) may fix a date not more than 60 days nor
less than ten days before the date of a meeting of stockholders as the date for the determination of the holders of shares entitled to notice of and entitled to
vote at the meeting. When a date is so fixed, only stockholders on that date are entitled to notice of and permitted to vote at that meeting of stockholders.
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8.
Proxies. A stockholder may cast or authorize the casting of a vote by (a) filing a written appointment of a proxy, signed by the
stockholder, with an officer of the Corporation at or before the meeting at which the appointment is to be effective, or (b) by telephonic transmission or
authenticated electronic communication, whether or not accompanied by written instructions of the stockholder, of an appointment of a proxy with the
Corporation or the Corporation’s duly authorized agent at or before the meeting at which the appointment is to be effective. The telephonic transmission or
authenticated electronic communication must set forth or be submitted with information from which it can be determined that the appointment was
authorized by the stockholder. Any copy, facsimile telecommunication, or other reproduction of the original of either the writing or transmission may be used
in lieu of the original, provided that it is a complete and legible reproduction of the entire original.
9.
Quorum. The holders of a majority of the voting power of the shares entitled to vote at a stockholders meeting are a quorum for the
transaction of business. If a quorum is present when a duly called or held meeting is convened, the stockholders present may continue to transact business
until adjournment, even though the withdrawal of a number of the stockholders originally present leaves less than the proportion or number otherwise
required for a quorum.
10.

Acts of Stockholders.

(a)
When a quorum is present at any meeting of stockholders, the affirmative vote of a majority of the votes properly cast on the matter
(excluding any abstentions or broker non- votes) will be the act of the stockholders with respect to all matters other than the election of directors, or as
otherwise provided in these Bylaws of the Corporation (these “Bylaws”), the Certificate of Incorporation or by law.
(b)
A stockholder voting by proxy authorized to vote on less than all items of business considered at the meeting shall be considered to be
present and entitled to vote only with respect to those items of business for which the proxy has authority to vote. A proxy who is given authority by a
stockholder who abstains with respect to an item of business shall be considered to have authority to vote on that item of business.
11.

Advance-Notice Requirements.

(a)
Only persons who are nominated in accordance with the procedures set forth in this Bylaw 11(a) shall be eligible for election as directors.
Nominations of persons for election to the Board of Directors may be made at a meeting of stockholders and only (x) by or at the direction of the Board of
Directors, or (y) by any stockholder of the Corporation entitled to vote for the election of directors at the meeting who complies with the notice procedures
hereinafter set forth in this Bylaw 11(a).
(i)
Timing of Notice. Nominations by stockholders shall be made pursuant to timely notice in writing to the Secretary. To be
timely, a stockholder’s notice of nominations to be made at an annual meeting of stockholders must be delivered to the Secretary, or mailed and received at
the principal executive office of the Corporation, not less than 90 days before the first anniversary of the date of the preceding year’s annual meeting of
stockholders. If, however, the date of the annual meeting of stockholders is more than 30 days before or 60 days after such anniversary date, notice by a
stockholder shall be timely only if so delivered or so mailed and received not less than 90 days before such annual meeting or, if later, within 10 days after
the first public announcement of the date of such annual meeting. Except to the extent otherwise required by law, the adjournment of an annual meeting of
stockholders shall not commence a new time period for the giving of a stockholder’s notice as described above.
(ii)
Content of Notice. A stockholder’s notice to the Corporation of nominations for an annual meeting of stockholders shall set
forth (A) as to each person whom the stockholder proposes to nominate for election or re‑election as a director: (1) such person’s name, (2) all information
relating to such person that is required to be disclosed in solicitations of proxies for election of directors in an election contest, or that is otherwise required,
pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended and (3) such person’s written consent to being named in the proxy
statement as a nominee and to serving as a director if elected; and (B) as to the stockholder giving the notice: (1) the name and address, as they appear on the
Corporation’s books, of such stockholder and of any beneficial owners on whose behalf the nomination is made,(2) i) the class or series (if any) and number of
shares of the Corporation that are beneficially owned by such stockholder or any such beneficial owner, ii) any option, warrant, convertible security, stock
appreciation right, swap or similar right with an exercise or conversion privilege or a settlement payment or mechanism at a price related to any class or series
of shares of the Corporation or with a value derived in whole or in part from the value of any class or series of shares of the Corporation, whether or not such
instrument or right shall be subject to settlement in the underlying class or series of capital stock of the Corporation or otherwise (a “Derivative Instrument”)
owned beneficially by such stockholder or any such beneficial owner
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and any other opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of the Corporation, iii) any proxy,
contract, arrangement, understanding, or relationship pursuant to which such stockholder or any such beneficial owner has a right to vote any shares of the
Corporation, iv) any short interest in any security of the Corporation (for purposes of these Bylaws, a person shall be deemed to have a “short interest” in a
security if such person has the opportunity to profit or share in any profit derived from any decrease in the value of the subject security), v) any rights to
dividends on the shares of the Corporation owned beneficially by such stockholder or any such beneficial owner that are separated or separable from the
underlying shares of the Corporation, vi) any proportionate interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a
general or limited partnership in which such stockholder or any such beneficial owner is a general partner or, directly or indirectly, beneficially owns an
interest in a general partner and vii) any performance-related fees (other than an asset-based fee) that such stockholder or any such beneficial owner is entitled
to based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of such notice, including
without limitation any such interests held by members of such stockholder’s or any such beneficial owner’s immediate family sharing the same household
(which information shall be supplemented by such stockholder not later than ten days after the record date for the meeting to disclose such ownership as of
the record date) and (3) a representation that the stockholder is a holder of record of shares of the Corporation entitled to vote for the election of directors, will
continue to be a holder of record of shares entitled to vote for the election of directors through the date of the meeting and intends to appear in person or by
proxy at the meeting to nominate the person or persons specified in the notice. At the request of the Board of Directors, any person nominated by the Board of
Directors for election as a director shall furnish to the Secretary the information required to be set forth in a stockholder’s notice of nomination that pertains
to a nominee.
(iii)
Consequences of Failure to Give Timely Notice. Notwithstanding anything in these Bylaws to the contrary, no person shall be
eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth in this Bylaw 11(a). The Chairman or
presiding officer shall, if the facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the procedures prescribed
in this Bylaw 11(a) and, if the Chairman or presiding officer should so determine, the Chairman or presiding officer shall so declare to the meeting and the
defective nomination shall be disregarded.
(iv)
Inapplicable in Certain Circumstances. Notwithstanding anything in this Bylaw 11(a) to the contrary, if the Securities and
Exchange Commission adopts final rules requiring in certain events the inclusion in the Corporation’s proxy materials of persons nominated by stockholders
for election to the Board of Directors, then the requirements, procedures and notice deadlines of such final rules and not this Bylaw 11(a) shall govern any
nomination made pursuant to such final rules as if the Corporation had no advance-notice requirements for such nominations.
(b)
The business conducted at any special meeting of stockholders of the Corporation shall be limited to the purposes stated in the notice of
the special meeting pursuant to Bylaw 5. At any annual meeting of stockholders of the Corporation, the proposal of business (other than the nomination and
election of directors, which shall be subject to Bylaw 11(a)) to be conducted by the stockholders may be made only (i) pursuant to the Corporation’s notice
of meeting, (ii) by or at the direction of the Board of Directors, or (iii) by any stockholder of the Corporation entitled to vote at the meeting who complies
with the notice procedures hereinafter set forth in this Bylaw 11(b).
(i)
Timing of Notice. For such business to be properly brought before any annual meeting by a stockholder, the stockholder must
have given timely notice thereof in writing to the Secretary. To be timely, a stockholder’s notice of any such business to be conducted at an annual meeting
must be delivered to the Secretary, or mailed and received at the principal executive office of the Corporation, not less than 90 days before the first
anniversary of the date of the preceding year’s annual meeting of stockholders. If, however, the date of the annual meeting of stockholders is more than 30
days before or 60 days after such anniversary date, notice by a stockholder shall be timely only if so delivered or so mailed and received not less than 90 days
before such annual meeting or, if later, within 10 days after the first public announcement of the date of such annual meeting. Except to the extent otherwise
required by law, the adjournment of an annual meeting of stockholders shall not commence a new time period for the giving of a stockholder’s notice as
required above.
(ii)
Content of Notice. A stockholder’s notice to the Corporation shall set forth as to each matter the stockholder proposes to bring
before the annual meeting (A) a brief description of the business desired to be brought before the meeting and the reasons for conducting such business at the
meeting, (B) the name and address, as they appear on the Corporation’s books, of the stockholder proposing such business and of any beneficial owner on
whose behalf the proposal is made, (C) the information called for by Bylaw 11(a)(ii)(B), (D) any material interest of the stockholder or any such beneficial
owner in such business and (E) a representation that the stockholder is a holder of record of shares entitled to vote at the meeting, will continue to be a holder
of record of shares entitled to vote at the meeting through the date of the meeting and
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intends to appear in person or by proxy at the meeting to make the proposal.
(iii)
Consequences of Failure to Give Timely Notice. Notwithstanding anything in these Bylaws to the contrary, no business (other
than the nomination and election of directors) shall be conducted at any annual meeting except in accordance with the procedures set forth in this Bylaw
11(b). The Chairman or presiding officer shall, if the facts warrant, determine and declare to the meeting that business was not properly brought before the
meeting in accordance with the procedures described in this Bylaw 11(b) and, if the Chairman or presiding officer should so determine, the Chairman or
presiding officer shall so declare to the meeting and any such business not properly brought before the meeting shall not be transacted. Nothing in this Bylaw
11(b) shall be deemed to preclude discussion by any stockholder of any business properly brought before the meeting in accordance with these Bylaws.
(iv)
Inapplicable in Certain Circumstances. Notwithstanding anything in this Bylaw 11(b) to the contrary, this Bylaw 11(b) does
not apply to any stockholder proposal made pursuant to Rule 14a-8 promulgated under the Securities Exchange Act of 1934, as amended. The requirements,
procedures and notice deadlines of Rule 14a-8 shall govern any proposal made pursuant thereto.
(c)
For purposes of this Bylaw 11, “public announcement” means disclosure (i) when made in a press release reported by the Dow Jones
News Service, Associated Press, or comparable national news service, (ii) when filed in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14, or 15(d) of the Securities Exchange Act of 1934, as amended, or (iii) when mailed as the notice of the
meeting pursuant to Bylaw 5.
(d)
Notwithstanding the foregoing provisions of this Bylaw 11, a stockholder shall also comply with all applicable requirements of
Delaware law and the Securities Exchange Act of 1934, as amended and the rules and regulations thereunder with respect to the matters set forth in this Bylaw
11.
12.
Order of Business. The Chairman, or an officer of the Corporation designated from time to time by a majority of the Board of Directors,
will call meetings of stockholders to order and will act as presiding officer thereof. Unless otherwise determined by the Board of Directors prior to the
meeting, the presiding officer of any meeting of stockholders will also determine the order of business and have the authority in his or her sole discretion to
determine the rules of procedure and regulate the conduct of the meeting, including without limitation by: (a) imposing restrictions on the persons (other
than stockholders of the Corporation or their duly appointed proxy holders) that may attend the meeting; (b) ascertaining whether any stockholder or his or
her proxy holder may be excluded from the meeting based upon any determination by the presiding officer, in his or her sole discretion, that any such person
has disrupted or is likely to disrupt the proceedings thereat; (c) determining the circumstances in which any person may make a statement or ask questions at
the meeting; (d) ruling on all procedural questions that may arise during or in connection with the meeting; (e) determining whether any nomination or
business proposed to be brought before the meeting has been properly brought before the meeting; and (f) determining the time or times at which the polls for
voting at the meeting will be opened and closed.
DIRECTORS
13.
Board of Directors, Number and Term. Unless otherwise provided by the Certificate of Incorporation or the DGCL, the business and
affairs of the Corporation shall be managed by or under the direction of the Board of Directors. Subject to any rights of the holders of Preferred Stock to elect
additional directors under specified circumstances, the number of directors which shall constitute the Board of Directors shall be fixed from time to time by
resolution adopted by the Board of Directors. No decrease in the number of directors shall shorten the term of any incumbent director.
14.
Term of Office. Subject to the rights of the holders of any series of Preferred Stock, the directors of the Corporation shall hold office until
his or her successor shall have been duly elected and qualified, or until his or her earlier death, resignation, removal or retirement. Elections of directors need
not be by written ballot.
15.
Newly Created Directorships and Vacancies. Subject to the rights of the holders of any series of Preferred Stock, any newly created
directorships resulting from any increase in the number of directors or any vacancies in the Board of Directors resulting from death, resignation, retirement,
disqualification, removal from office or any other cause shall be filled exclusively by the affirmative vote of a majority of the directors then in office, even if
less than a quorum, or by the sole remaining director, and shall not be filled by stockholders. A director elected to fill a vacancy shall be elected for the
unexpired term of his or her predecessor in office and until his or her successor is duly elected and qualified, and a director chosen to fill a position resulting
from an increase in the number of directors shall hold office until his or her successor is duly
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elected and qualified, or, in each case, his or her earlier death, resignation, removal or retirement.
16.
Removal Of Directors. Subject to the rights of the holders of any series of Preferred Stock, any director may be removed from office at
any time, at a meeting called for that purpose, by the affirmative vote of the holders of at least 75% of the voting power of all outstanding shares of capital
stock entitled to vote generally in the election of directors, voting together as a single class.
17.
Place of Meetings. Each meeting of the Board of Directors shall be held at the principal executive office of the Corporation or at such
other place as may be designated from time to time by a majority of the members of the Board of Directors or by the Chief Executive Officer. The Board of
Directors may determine that a meeting of the Board of Directors not be held at a physical place, but instead solely by means of remote communication
through which the directors may participate with each other during the meeting.
18.
Regular Meetings. Regular meetings of the Board of Directors may be held immediately after the annual meeting of the stockholders and
at such other time and place either within or without the State of Delaware as may from time to time be determined by the Board of Directors. Notice of
regular meetings of the Board of Directors need not be given.
19.
Special Meetings. Special meetings of the Board of Directors may be called by any member of the Board of Directors on not less than
two days’ notice to each director by whom such notice is not waived of the date, time and place of the meeting, provided that when notice is mailed at least
four days’ notice shall be given. The notice need not state the purpose of the meeting.
20.
Quorum. The presence of a majority of the directors currently holding office shall be necessary to constitute a quorum for the transaction
of business. In the absence of a quorum, a majority of the directors present may adjourn a meeting from time to time without further notice until a quorum is
present. If a quorum is present when a duly called or held meeting is convened, the directors present may continue to transact business until adjournment,
even though the withdrawal of a number of directors originally present leaves less than the proportion or number otherwise required for a quorum.
21.
Previously Scheduled Meetings. If the day or date, time and place of a Board of Directors meeting have been provided herein or
announced at a previous meeting of the Board of the Directors, no notice is required. Notice of an adjourned meeting need not be given other than by
announcement at the meeting at which adjournment is taken of the date, time and place at which the meeting will be reconvened.
22.
Acts of the Board of Directors. Except as otherwise required by law or specified in the Certificate of Incorporation, the Board of Directors
shall take action by the affirmative vote of a majority of the directors present at a duly held meeting.
23.
Participation by Remote Communications. A director may participate in a Board of Directors meeting by conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear each other, and such participation in a meeting will
constitute presence in person at the meeting.
24.
Absent Directors. A director may give advance written consent or opposition to a proposal to be acted on at a Board of Directors
meeting. If the director is not present at the meeting, consent or opposition to a proposal does not constitute presence for purposes of determining the
existence of a quorum, but consent or opposition shall be counted as a vote in favor of or against the proposal and shall be entered in the minutes or other
record of action at the meeting, if the proposal acted on at the meeting is substantially the same or has substantially the same effect as the proposal to which
the director has consented or objected.
25.
Action without a Meeting. An action required or permitted to be taken at a Board of Directors meeting may be taken without a meeting
by written action signed, or consented to by authenticated electronic communications, by all of the directors currently holding office. The written action is
effective when signed, or consented to by authenticated electronic communication, by all of the directors currently holding office, unless a different effective
time is provided in the written action.
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26.

Committees.

(a)
A resolution approved by the affirmative vote of a majority of the Board of Directors may establish committees having the authority of
the Board of Directors in the management of the business of the Corporation only to the extent provided in the resolution. Committees shall be subject at all
times to the direction and control of the Board of Directors, except for special litigation committees established under Bylaw 26(e).
(b)
A committee shall consist of one or more directors appointed by affirmative vote of a majority of the directors present at a duly held
Board of Directors meeting.
(c)
Bylaw 17 and Bylaws 19 to 25 shall apply to committees and members of committees to the same extent as those sections apply to the
Board of Directors and directors.
(d)
Minutes, if any, of committee meetings shall be made available upon request to members of the committee and to any director. Unless
otherwise provided in the Certificate of Incorporation or the resolution of the Board of Directors establishing the committee, a committee may create one or
more subcommittees, each consisting of one or more members of the committee and may delegate to a subcommittee any or all of the authority of the
committee. In these Bylaws, unless the language or context clearly indicates that a different meaning is intended, any reference to a committee is deemed to
include a subcommittee and any reference to a committee member is deemed to include a subcommittee member.
(e)
The Board of Directors may establish a Special Litigation Committee composed of one or more independent directors to consider legal
rights or remedies of the Corporation and whether those rights and remedies should be pursued.
27.
Compensation. The Board of Directors may establish the compensation of directors, including without limitation compensation for
membership on the Board of Directors and on committees of the Board of Directors, attendance at meetings of the Board of Directors or committees of the
Board of Directors, and for other services provided to the Corporation or at the request of the Board of Directors.
28.
Chairman of the Board of Directors. The Board of Directors, in its discretion, may choose a Chairman of the Board of Directors (who
shall be a director but need not be elected as an officer). The Chairman shall preside at meetings of the Board of Directors and of the stockholders of the
Corporation; provided, however, that, unless prohibited by a resolution approved by the affirmative vote of a majority of the directors present, the Chairman
may, without the approval of the Board of Directors, delegate such authority to preside at meetings of the Board of Directors and the stockholders of the
Corporation to any other person. The Chairman shall perform such other duties and may exercise such other powers as may from time to time be assigned by
these Bylaws or by the Board of Directors.
OFFICERS
29.
Number and Designation. The Corporation shall have one or more natural persons exercising the functions of the offices of Chief
Executive Officer and Chief Financial Officer. The Board of Directors may elect or appoint such other officers as it deems necessary for the operation and
management of the Corporation, with such powers, rights, duties and responsibilities as may be determined by the Board of Directors, including, without
limitation, a President, one or more Vice Presidents, a Secretary and a Treasurer, each of whom shall have the powers, rights, duties and responsibilities set
forth in these Bylaws unless otherwise determined by the Board of Directors. The Chief Executive Officer may also appoint such other officers, other than the
Chief Financial Officer, as he or she deems necessary for the operation and management of the Corporation. Any of the offices or functions of those offices
may be held by the same person. Any of the offices may be left vacant from time to time as the Board of Directors may determine. In the case of the absence or
disability of any officer of the Corporation or for any other reason deemed sufficient by a majority of the Board of Directors, the Board of Directors may
delegate the absent or disabled officer’s powers or duties to any other officer or to any director.
30.
Chief Executive Officer. Unless provided otherwise by a resolution adopted by the Board of Directors, the Chief Executive Officer (a)
shall have general active management of the business of the Corporation; (b) shall see that all orders and resolutions of the Board of Directors are carried into
effect; (c) may maintain records of and certify proceedings of the Board of Directors and stockholders; and (d) shall perform such other duties as may from
time to time be assigned by the Board of Directors.
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(a)
Chief Financial Officer. Unless provided otherwise by a resolution adopted by the Board of Directors, the Chief Financial Officer (a) shall
keep accurate financial records for the Corporation; (b) shall deposit all monies, drafts and checks in the name of and to the credit of the Corporation in such
banks and depositories as the Board of Directors shall designate from time to time; (c) shall endorse for deposit all notes, checks and drafts received by the
Corporation as ordered by the Board, making proper vouchers therefor; (d) shall disburse corporate funds and issue checks and drafts in the name of the
Corporation, as ordered by the Board; (e) shall render to the Chief Executive Officer and the Board of Directors, whenever requested, an account of all of such
officer’s transactions as Chief Financial Officer and of the financial condition of the Corporation; and (f) shall perform such other duties as may be prescribed
by the Board of Directors or the Chief Executive Officer from time to time.
31.
President. Unless otherwise determined by the Board of Directors, the President shall be the Chief Executive Officer of the Corporation.
If an officer other than the President is designated Chief Executive Officer, the President shall perform such duties as may from time to time be assigned by
the Board of Directors or the Chief Executive Officer.
32.
Vice Presidents. Each Vice President shall perform such duties as may from time to time be assigned by the Board of Directors or the
Chief Executive Officer. Any one or more Vice Presidents may be designated by the Board of Directors or the Chief Executive Officer as Executive Vice
Presidents or Senior Vice Presidents.
33.
Secretary. The Secretary, unless otherwise determined by the Board of Directors, shall attend all meetings of the stockholders and all
meetings of the Board of Directors, shall record or cause to be recorded all proceedings thereof in a book to be kept for that purpose and may certify such
proceedings. Except as otherwise required or permitted by law or by these Bylaws, the Secretary shall give or cause to be given notice of all meetings of the
stockholders and all meetings of the Board of Directors.
34.
Treasurer. Unless otherwise determined by the Board of Directors, the Treasurer shall be the Chief Financial Officer of the Corporation. If
an officer other than the Treasurer is designated Chief Financial Officer, the Treasurer shall perform such duties as may from time to time be assigned by the
Board of Directors, the Chief Executive Officer, or the Chief Financial Officer.
35.
Authority and Duties. In addition to the foregoing authority and duties, all officers of the Corporation shall respectively have such
authority and perform such duties in the management of the business of the Corporation as may be designated from time to time by the Board of Directors.
Unless prohibited by a resolution approved by the affirmative vote of a majority of the directors present, an officer elected or appointed by the Board of
Directors may, without the approval of the Board of Directors, delegate some or all of the duties and powers of an office to other persons.
36.

Term.

(a)
All officers of the Corporation shall hold office until their respective successors are chosen and have qualified or until their earlier death,
resignation, or removal.
(b)
An officer may resign at any time by giving written notice to the Corporation. The resignation is effective without acceptance when the
notice is given to the Corporation, unless a later effective date is specified in the notice.
(c)
An officer may be removed at any time, with or without cause, by a resolution approved by the affirmative vote of a majority of the
directors present at a duly held Board of Directors meeting. An officer, other than the Chief Financial Officer, may also be removed at any time, with or
without cause, by the Chief Executive Officer.
(d)
A vacancy in an office, other than Chief Executive Officer or Chief Financial Officer, because of death, resignation, removal,
disqualification, or other cause may be filled for the unexpired portion of the term by the Board of Directors or by the Chief Executive Officer, except that
any such vacancy in the office of Chief Executive Officer or Chief Financial Officer shall be so filled solely by the Board of Directors.
37.
Salaries. The salaries of all officers of the Corporation shall be fixed by the Board of Directors or by the Chief Executive Officer if
authorized by the Board of Directors.
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38.
Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents and other instruments
relating to securities owned by the Corporation may be executed in the name of and on behalf of the Corporation by the Chief Executive Officer, the
President, the Chief Financial Officer, any Vice President or any other officer authorized to do so by the Board of Directors and any such officer may, in the
name of and on behalf of the Corporation, take all such action as any such officer may deem advisable to vote in person or by proxy at any meeting of
security holders of any company in which the Corporation may own securities and at any such meeting shall possess and may exercise any and all rights and
power incident to the ownership of such securities and which, as the owner thereof, the Corporation might have exercised and possessed if present. The Board
of Directors may, by resolution, from time to time confer like powers upon any other person or persons.
STOCK
39.

Certificates.

(a)
The Board of Directors may provide by resolution or resolutions that some or all of any or all classes or series of the stock of the
Corporation shall be uncertificated shares. Each certificate of stock of the Corporation shall bear the corporate seal, if any and shall be signed by the Chief
Executive Officer, or the President or any Vice President and the Chief Financial Officer, or the Secretary or any Assistant Secretary, but when a certificate is
signed by a transfer agent or a registrar, the signature of any such officer and the corporate seal upon such certificate may be facsimiles, engraved or printed. If
a person signs or has a facsimile signature placed upon a certificate while an officer, transfer agent or registrar of the Corporation, the certificate may be issued
by the Corporation, even if the person has ceased to serve in that capacity before the certificate is issued, with the same effect as if the person had that
capacity at the date of its issue.
(b)
A certificate representing shares issued by the Corporation shall, if the Corporation is authorized to issue stock of more than one class or
series, set forth upon the face or back of the certificate, or shall state that the Corporation will furnish to any stockholder upon request and without charge, a
full statement of the designations, preferences, limitations and relative rights of the stock of each class or series authorized to be issued, so far as they have
been determined and the authority of the Board of Directors to determine the relative rights and preferences of subsequent classes or series.
40.
Declaration of Dividends and other Distributions. The Board of Directors shall have the authority to declare dividends and other
distributions upon the shares of the Corporation to the extent permitted by law.
41.
Transfer. Shares of the Corporation may be transferred only on the books of the Corporation by the holder thereof, in person or by such
person’s attorney. In the case of certificated shares, shares shall be transferred only upon surrender and cancellation of certificates for a like number of shares.
The Board of Directors, however, may appoint one or more transfer agents and registrars to maintain the share records of the Corporation and to effect
transfers of shares.
42.
Record Date. The Board of Directors may fix a time, not exceeding 60 days preceding the date fixed for the payment of any dividend or
other distribution, as a record date for the determination of the stockholders entitled to receive payment of such dividend or other distribution and in such
case only stockholders of record on the date so fixed shall be entitled to receive payment of such dividend or other distribution, notwithstanding any transfer
of any shares on the books of the Corporation after any record date so fixed.
43.
Lost, Stolen or Destroyed Certificates. The Chief Executive Officer or Secretary may direct a new certificate or certificates or
uncertificated shares to be issued in place of any certificate or certificates theretofore issued by the Corporation alleged to have been lost, stolen or destroyed,
upon the making of an affidavit of that fact, satisfactory to the Chief Executive Officer or Secretary, by the person claiming the certificate of stock to be lost,
stolen or destroyed. As a condition precedent to the issuance of a new certificate or certificates, the Chief Executive Officer or Secretary may require the
owners of such lost, stolen or destroyed certificate or certificates to give the Corporation a bond in such sum and with such surety or sureties as the Chief
Executive Officer or Secretary may direct as indemnity against any claims that may be made against the Corporation with respect to the certificate alleged to
have been lost, stolen or destroyed or the issuance of the new certificate or uncertificated shares.
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GENERAL
44.

Execution of Instruments.

(a)
All deeds, mortgages, bonds, checks, contracts and other instruments pertaining to the business and affairs of the Corporation shall be
signed on behalf of the Corporation by the Chief Executive Officer, or the President, or any Vice President, or by such other person or persons as may be
designated from time to time by the Board of Directors.
(b)
If a document must be executed by persons holding different offices or functions and one person holds such offices or exercises such
functions, that person may execute the document in more than one capacity if the document indicates each such capacity.
45.
Advances. The Corporation may, without a vote of the directors, advance money to its directors, officers or employees to cover expenses
that can reasonably be anticipated to be incurred by them in the performance of their duties and for which they would be entitled to reimbursement in the
absence of an advance.
46.
Corporate Seal. The seal of the Corporation, if any, shall be a circular embossed seal having inscribed thereon the name of the
Corporation and the following words:
“Corporate Seal Delaware.”
47.

Fiscal Year. The fiscal year of the Corporation shall be determined by the Board of Directors.

48.
Amendments. In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized to
adopt, alter, amend or repeal these Bylaws without any action on the part of the stockholders. Any adoption, alteration, amendment or repeal of these Bylaws
by the Board of Directors shall require the approval of a majority of the Board of Directors then in office, provided a quorum is otherwise present. Any Bylaws
adopted or amended by the Board of Directors, and any powers conferred thereby, may be amended, altered or repealed by the stockholders.
49.
Reliance upon Books, Reports and Records. Each director, each member of a committee designated by the Board of Directors, and each
officer of the Corporation will, in the performance of his or her duties, be fully protected in relying in good faith upon the records of the Corporation and
upon such information, opinions, reports, or statements presented to the Corporation by any of the Corporation’s officers or employees, or committees of the
Board of Directors, or by any other person or entity as to matters the director, committee member, or officer believes are within such other person’s
professional or expert competence and who has been selected with reasonable care by or on behalf of the Corporation.
50.

Notices.

(a)
Except as otherwise provided by law, these Bylaws, or the Certificate of Incorporation, whenever by law or under the provisions of the
Certificate of Incorporation or these Bylaws notice is required to be given to any director or stockholder, it will not be construed to require personal notice,
but such notice may be given in writing, by mail or courier service or, to the extent permitted by the DGCL, by electronic transmission, addressed to such
director or stockholder. Any notice sent to stockholders by mail or courier service shall be sent to the address of such stockholder as it appears on the records
of the Corporation, with postage thereon prepaid, and such notice will be deemed to be given at the time when the same is deposited in the United States mail
or with the courier service. Notices sent by electronic transmission shall be deemed effective as set forth in Section 232 of the DGCL. For purposes of this
Bylaw 50, “electronic transmission” means any form of communication, not directly involving the physical transmission of paper, that creates a record that
may be retained, retrieved and reviewed by a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated
process.
(b)
these Bylaws.

Notices to directors may be given by mail or courier service, telephone, electronic transmission or as otherwise may be permitted by

(c)
Whenever any notice is required to be given by law or under the provisions of Certificate of Incorporation or these Bylaws, a waiver
thereof in writing, signed by the person entitled to such notice, or a waiver by electronic transmission by the person entitled to such notice, whether before or
after the time of the event for which notice is to be given, will be deemed equivalent to such notice. Attendance of a person at a meeting will constitute a
waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting at the beginning of the meeting, to the
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transaction of any business because the meeting is not lawfully called or convened.
51.
Incorporation.

Certain Defined Terms. Capitalized terms used herein and not otherwise defined have the meanings given to them in the Certificate of
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