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Item 3.03. Material Modification to Rights of Security Holders.
Item 5.03. Amendments to Articles of Incorporation or Bylaws;Change in Fiscal Yeat

Effective March 20, 2014, the Board of DirectordG#CI International Inc (the “Company”) approved@mdments to Section 1 of Article Il
and Section 4 of Article Il of the Company’s Amentand Restated By-laws (“By-laws”), which are ps@mns dealing with advance notice
of business proposals and director nominationshayeholders.

In general, the amendments consolidate the advastaze provision for business proposals and prapdé®ctor nominees into a unified
procedure, as opposed to two distinct procedurexchdnge was made to provisions regarding the girafmotice.

Also, the required shareholder notice has beenfieddn an effort to ensure full disclosure regaglthe economic and voting interests of
proponents. To that end, among other things thendateBy-laws require disclosure of any “acting émeert” relationships or affiliations;
expand the disclosure of the ownership of Compaujte to include derivative and synthetic formsoefnership; and require the proposed
nominee to disclose any relationship or affiliatigith any other person regarding his or her comraittrior voting as a director or regarding
compensation related to his or her service asexidir of CACI. The Company feels that this addiilosisclosure will better enable
shareholders to assess and review business prewshtirector nominations.

The foregoing description of the amendments tddbmpany’s By-laws is qualified in its entirety lsference to the full text of the amended
By-laws, a copy of which is filed as Exhibit 3.1ré#® and incorporated herein by reference.

Iltem 9.01. Financial Statements and Exhibits.

Exhibit 3.1  Amended and Restated -laws of CACI International Inc amended as of Ma26h 2014



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

CACI International Inc

By: /s/ Arnold D. Morse
Arnold D. Morse
Senior Vice President,
Chief Legal Officer and Secreta

Dated: March 25, 2014
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BY-LAWS
of
CACI International Inc
(a Delaware Corporation)

ARTICLE I.
OFFICES

Section 1. REGISTERED OFFICE.The registered office of the Corporation shalli¢hie City of Wilmington, County of New Castle, &ta
of Delaware.

Section 2. OTHER OFFICES.The Corporation may also have offices at such gtteres both within and without the State of Deleeas
the Board of Directors may from time to time deterenor the business of the Corporation may require.

ARTICLE II.
MEETINGS OF SHAREHOLDERS

Section 1. ANNUAL MEETING. The annual meetings of the shareholders shall loedmethe third Friday of October of each yea9:Q0
o’clock a.m. or at such other date and time, nobmsistent with Delaware law, as may be approvethéyBoard of Directors; provided,
however, should said day fall upon a legal holidhgn such annual meeting of shareholders shdlelibat the same time and place on the
next day thereafter which is not a legal holiday.

The annual meetings of shareholders shall be heldch place, either within or without the Statdelaware, as may be designated from
to time by the Board of Directors or, if not so idested by the Board, the Chief Executive Officeth® President or, if not so designated, at
the principal office of the Corporation.

Written notice of each annual meeting shall be gjitoeeach shareholder entitled to vote thereathd\dit limiting the manner by which notice
otherwise may be given to shareholders, any nstiedl be effective if given by a form of electroiansmission consented to (in a manner
consistent with the General Corporation Law of $t@te of Delaware) by the shareholder to whom tte@is given. If notice is given by

mail, such notice shall be deemed given when degabsi the United States mail, postage prepaiectid to the shareholder at such
shareholder’s address as it appears on the reobtlds Corporation. If notice is given by electroiriansmission, such notice shall be deemed
given at the time specified in Section 232 of tren&al Corporation Law of the State of Delawaré sAth notices shall be sent to such
shareholder entitled thereto, not less than tepda®s nor more than sixty (60) days before suctuahmeeting, and shall specify the place,
day, and hour of such meeting.

Advance Notice of Nominations for Election and Rysgls for Business at the Annual Meeting.

(a) Nominations of persons for election to the Blogir Directors and the proposal of business tadesacted by the shareholders may
only be made at an annual meeting of shareholders



(i) pursuant to the Corporation’s notice of sucletimg,
(ii) by or at the direction of the Board of Direcspor

(iii) by any shareholder of record of the Corparatat the time of the giving of the notice requine®ection 1(b) who is entitled to vote
at the meeting and who has complied with the nqirogedures set forth in this Section 1.

The foregoing clause (iii) shall be the exclusiveams for a shareholder to make nominations or p@pasiness (other than business incl
in the Corporation’s proxy materials pursuant tdéeRi#a-8 under the Securities Exchange Act of 1884mended (such act, and the rules
and regulations promulgated thereunder, the “Exglakct”)) at an annual meeting of shareholders.

(b) For nominations or business to be properly ghtiefore an annual meeting by a shareholdercofrdepursuant to clause (iii) of Section 1

(a),
(i) the shareholder of record must have given tynmgltice thereof in writing to the Secretary of tberporation, together with a

representation that such shareholder intends teaapp person or by proxy at the Annual Meetingriog such nominations or business
before the meeting,

(ii) the shareholder of record must provide to $eeretary of the Corporation any updates or supghésito such notice at the times and
in the forms specified in this Section 1,

(iii) any such business must be a proper mattesliareholder action under Delaware law, and

(iv) the shareholder of record and the beneficiaher or owners, if any, on whose behalf any sudp@sal or nomination is made, must
have acted in accordance with the representatetrfeh in the Solicitation Statement (as defiire&ection 1(c)(iii)(D)).

To be timely, a shareholder’s notice must be dedideo or mailed and received at the offices of3beretary of the Corporation, not less than
one hundred fifty (150) days prior to the first amamsary of the date of the last annual meetinghafreholders of the Corporation. In no event
shall an adjournment, or postponement of an armeating for which notice has been given, commenuevatime period for the giving of a
notice by a shareholder of record.

(c) Such notice by a shareholder of record shaficsth:

(i) If such notice pertains to the nomination afdiors, as to each person whom the shareholdercofd proposes to nominate for
election or reelection as a director:

(A) all information relating to such person as wbbk required to be disclosed in solicitationsroixes for the election of such
nominees as directors pursuant to Regulation 14feuthe Exchange Act;

(B) such person’s written consent to serve asecttir if elected;

(C) a description of all direct and indirect comsation or other material monetary agreements, germents and understandings during
the past three years, and any other material oakstips, between or among such shareholder ofdeaat beneficial owner or owners, if any,
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and their respective affiliates and associatestlwer persons acting in concert therewith, on theettand, and each proposed nominee and his
or her respective affiliates and associates omrqibesons acting in concert therewith, on the otfaerd, including without limitation all
information that would be required to be disclopadsuant to Item 404 promulgated under Regulatithi&he shareholder of record maki

the nomination and any beneficial owner or owniéi@y, or other person on whose behalf the noronas made, or any affiliate or

associate thereof or other person acting in conlcerewith, were the “registrant” for purposes wéls rule and the nominee were a director or
executive officer of such registrant; and

(D) a completed and signed questionnaire, repragentor agreement as may be required by the Catiporpursuant to Section 4 of
Article 11l of these By-laws.

For purposes of these By-laws, a person shall bedd to be acting in concert with another persench person knowingly acts toward a
common goal relating to the management, governancentrol of the corporation in parallel with suather person where (A) each person is
conscious of the other person’s conduct or intedttais awareness is an element in their decisiakimg process and (B) at least one
additional factor suggests that persons intenatingparallel, which additional factors may inctudttending meetings, conducting
discussions or making or soliciting invitationsat in parallel.

(i) As to any business that the shareholder obr@@roposes to bring before the meeting: a bestdption of such business, the
reasons for conducting such business at the meatiygmaterial interest in such business of suehetiolder of record and the beneficial
owner or owners, if any, or other persons on whedelf the proposal is made or acting in concentawith and a description of all
agreements, arrangements and understandings besweleishareholder of record and beneficial ownemarers, if any, and any other such
person or persons (including their names) in cotimeavith the proposal of such business by suchedtader of record.

(iii) As to (1) the shareholder of record givingthotice and (2) the beneficial owner or ownerany, or other persons (x) on whose
behalf the nomination or proposal is made or (yingdn concert therewith (each, a “party”):

(A) the name and address of each such party;
(B) the following information:

(1) the class, series, and number of shares d@dnporation that are owned, directly or indirectigneficially and of record by each
such party,

(2) any option, warrant, convertible security, &tappreciation right, or similar right with an egise or conversion privilege or
providing for a settlement payment or mechanisnetas the price of any class or series of shar#lseo€orporation or with a value derived
in whole or in part from the value of any classeries of shares of the Corporation, whether osnoh instrument or right shall be subject to
settlement in the underlying class or series oftabgtock of the Corporation or otherwise (a “Dative Instrument”) directly or indirectly
owned beneficially by each such party, and anyradivect or indirect opportunity to profit or shareany profit derived from any increase or
decrease in the value of shares of the Corporation,



(3) any proxy, contract, arrangement, understandimglationship pursuant to which any party, aittlieectly or acting in concert with
another person or persons, has a right to votecttiror indirectly, any shares of any securityla Corporation,

(4) any short interest or other borrowing arrangetnie any security of the Corporation held by eaghh party (for purposes of this
Section 1(c), a person shall be deemed to haveraiskerest in a security if such person directlyndirectly, through any contract,
arrangement, understanding, relationship or ottsawias the opportunity to profit or share in amfipderived from any decrease in the
value of the subject security),

(5) any rights to dividends on the shares of thgp@m@tion owned beneficially directly or indirecthy each such party that are separated
or separable from the underlying shares of the Gatjon,

(6) any proportionate interest in shares of thepGmation or Derivative Instruments held, directhyirdirectly, by a general or limited
partnership in which any party is a general partmedirectly or indirectly, beneficially owns amtérest in a general partner and

(7) any performance related fees (other than agt-figsed fee) to which each such party is dirastipdirectly entitled, based on any
increase or decrease in the value of shares @@ dhgoration or Derivative Instruments, if any, &she date of such notice, including without
limitation any such interests held by members ahesauch party’s immediate family sharing the samaskhold (which information set forth
in this paragraph shall be supplemented by sucteBbller or such beneficial owner or other persgrthe case may be, not later than 10
after the record date for the meeting to disclassh ©wnership as of the record date);

(C) any other information relating to each suchyp#rat would be required to be disclosed in a pretatement or other filings required
to be made in connection with solicitations of pesxfor, as applicable, the proposal and/or foretleetion of directors in a contested election
pursuant to Section 14 of the Exchange Act (wheth@ot such party intends to deliver a proxy stegst or conduct its own proxy
solicitation); and

(D) a statement as to whether or not each sucl palftdeliver a proxy statement and form of praxyholders of, in the case of a
proposal, at least the percentage of voting poel of the shares of capital stock of the Corpiorarequired under applicable law to carry
the proposal or, in the case of a nomination orinations for election as directors, at least theg@atage of voting power of all of the shares
of capital stock of the Corporation reasonablyeedd by the shareholder of record or beneficial@var owners, as the case may be, to be
sufficient to elect the persons proposed to be natad by the shareholder of record (such stateraélicitation Statement”).

(iv) A shareholder of record providing notice ofi@mination of director or other business proposelkt brought before a meeting shall
further update and supplement such notice, if resrgsso that the information provided or requi@tde provided in such notice pursuant to
this Section 1 shall be true and correct as ofe¢berd date for the meeting and as of the datetHdl business days prior to the meeting or
any adjournment or postponement thereof, and spdata and supplement shall be delivered to, orata@hd received by, the Secretary at
the principal executive offices of the Corporatiwt later than five business days after the redatd for the meeting (in
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the case of the update and supplement required todale as of the record date), and not later ilkarbfisiness days prior to the date for the
meeting, if practicable or, if not practicable, tbe first practicable date prior to any adjournmampostponement thereof (in the case of the
update and supplement required to be made aslofigifiess days prior to the meeting or any adjounmtmepostponement thereof).

(d) A person shall not be eligible for electionrerelection as a director at an annual meetingssnle
(i) the person is nominated by a shareholder afned accordance with Section 1(a)(iii); or
(ii) the person is nominated by or at the directiéthe Board of Directors or a duly authorized coittee thereof.

Only such business shall be conducted at an ammeting of shareholders as shall have been brdagjbie the meeting in accordance with
the procedures set forth in this section. The obfaihe meeting shall have the power and the dutjetermine whether a nomination or any
business proposed to be brought before the meletindpeen made in accordance with the procedurésrgetn these By-laws and, if any
proposed nomination or business is not in compéamith these By-laws, to declare that such propdssihess or nomination shall not be
presented for shareholder action at the meetingshalll be disregarded.

(e) Notwithstanding the foregoing provisions oft&iection 1, a shareholder shall also comply withpplicable requirements of the
Exchange Act and the rules and regulations themunih respect to matters set forth in this SecfioNothing in this Section 1 shall be
deemed to affect any rights of shareholders toesjuclusion of proposals in the Corporation’sqyretatement pursuant to Rule 18amndel
the Exchange Act.

Section 2. SPECIAL MEETINGS. Special Meetings of the shareholders, for any mepmy purposes whatsoever, may be called by the
Chairman of the Board or the President and shatdlied at any time by the Chairman of the Board,Rresident or the Secretary pursuant to
a resolution of the Board of Directors duly adopaéd meeting of the Board of Directors, but symcgl meeting may not be called by any
other person or persons. Except in special casesewdiher express provision is made by statutéganof such special meetings shall be g

in the same manner as for annual meetings of shialets.

Notices of any special meeting shall specify, idifidn to the place, day and hour of such meeting,general nature of the business t
transacted.

Special meetings of shareholders shall be heldcit place, either within or without the State old»are, as may be designated from time to
time by the Board of Directors or, if not so desitgd by the Board, the Chief Executive Officerhar President or, if not so designated, at the
principal office of the Corporation.

Section 3. ADJOURNED MEETINGS AND NOTICE THEREOF. Any shareholders’ meeting, annual or special, wéretin not a quorum
is present, may be adjourned from time to time &g \of a majority of the shares, the holders ofohtdre either present in person or by
proxy, but in the absence of a quorum, no otheinless may be transacted at such meeting.
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When any shareholders’ meeting, either annual eciap is adjourned for thirty (30) days or moretice of the adjourned meeting shall be
given as in the case of an original meeting. Irotier instances of adjournment, it shall not beeseary to give any notice of an adjournment
or of the business to be transacted at an adjounsading, other than by announcement at the meatindpich such adjournment is taken.

Section 4. ENTRY OF NOTICE.Whenever any shareholder entitled to vote has Bbsant from any meeting or shareholders, whether
annual or special, an entry in the minutes to ffecethat notice has been duly given shall beisigffit evidence that due notice of such
meeting was given to such shareholder, as reqbiyrede law and the By-laws of the Corporation.

Section 5. VOTING. At all meetings of shareholders, every sharehcddéitled to vote shall have the right to vote imgea@ or by proxy the
number of shares standing in his or her name osttiek records of the Corporation. Such vote magibenviva voce or by ballot; provided,
however, that all elections for directors must péhllot upon demand made by a shareholder at laajien and before the voting begins.

Section 6. QUORUM.The presence in person or by proxy of the holdéesrajority of the shares entitled to vote at amgeting shall
constitute a quorum for the transaction of busin€ke shareholders present at a duly called orineleting at which a quorum is present may
continue to do business until adjournment, notwéhding the withdrawal of enough shareholdersdoddess than a quorum. When a
guorum is present at any meeting, whether the $smam original or an adjourned session, a majofithe votes properly cast upon any
guestion, including the election of directors, sdatide the question, unless the question is poa which by express provision of law, the
Certificate of Incorporation, or these By-lawsaggler or different vote is required, in which caseh express provision shall govern and
control the decision of such question.

Section 7. CONSENT OF ABSENTEESThe proceedings and transactions of any meetishafeholders, either annual or special, however
called and naoticed, shall be as valid as thoughah@admeeting duly held after regular call ande®tif a quorum be present either in persa

by proxy, and if, either before or after the megtieach of the shareholders entitled to vote, redgnt in person or by proxy, sign a written
waiver of notice, a consent to the holding of so@eting, or an approval of the minutes thereof séith waivers, consents, or approvals shall
be filed with the corporate records or made apiattie minutes of the meeting.

Section 8. ACTION WITHOUT MEETING. Any action, which under the provisions of Secti@8 »f the Delaware General Corporation
Law may be taken at a meeting of the shareholdeag,be taken without a meeting if authorized byriing signed by the holders of
outstanding shares having not less than the minimumber of votes that would be necessary to autbani take such action at any meeting
at which all shares entitled to vote thereon weesgnt and voted, and filed with the SecretarhefCorporation.
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Consents to corporate action shall be valid foraximum of sixty (60) days after the date of thdiestr dated consent delivered to the
Corporation in the manner provided in Section 2p8{¢he Delaware General Corporation Law. Conseratg be revoked by written notice

(i) to the Corporation, (ii) to the shareholdersbareholders soliciting consents or soliciting m@t@mns in opposition to action by consent (the
“Soliciting Shareholders”), or (iii) to a proxy scitor or other agent designated by the Corporatiothe Soliciting Shareholders.

Within ten (10) business days after receipt ofahdiest dated consent delivered to the Corporatidhe manner provided in Section 228(c)
of the Delaware General Corporation Law or the meitgation by the Board of Directors of the Corparatthat the Corporation should seek
corporate action by written consent, as the caseliathe Secretary of the Corporation shall engegi@nally recognized independent
inspectors of elections for the purpose of perfagra ministerial review of the validity of the cemss and revocations. The cost of retaining
inspectors of election shall be borne by the Cafon. Each inspector, before entering upon theh@igye of his duties, shall take and sign an
oath faithfully to execute the duties of inspeabsuch meeting with strict impartiality and acéogdto the best of his ability.

Following appointment of the inspectors, consentsr@vocations shall be delivered to the inspeatpm receipt by the Corporation, the
Soliciting Shareholders or their proxy solicitorsather designated agents. As soon as practicaldsving the earlier of (i) the receipt by the
inspectors, a copy of which shall be deliverech®€orporation, of any written demand by the Sttigi Shareholders, or (ii) sixty (60) days
after the date of the earliest dated consent deliveo the Corporation in the manner provided ioti&a 228(c) of the Delaware General
Corporation Law, the inspectors shall issue a miakry report to the Corporation and the SolicitBtzareholders stating the number of valid
and unrevoked consents and whether, based orptieéiminary count, the requisite number of validlamrevoked consents has been obtz
to authorize or take the action specified in thesemts.

Unless the Corporation and the Soliciting Sharedwsldhall agree to a shorter or longer periodCihigoration and the Soliciting
Shareholders shall have 48 hours to review theezdasnd revocations and to advise the inspectarshe opposing party in writing as to
whether they intend to challenge the preliminaporé of the inspectors. If no written notice ofiatention to challenge the preliminary report
is received within 48 hours after the inspectossuiance of the preliminary report, the inspectbadl sssue to the Corporation and the
Soliciting Shareholders their final report contamthe information from the inspectors’ determioatith respect to whether the requisite
number of valid and unrevoked consents was obtameadthorize and take the action specified incitresents. If the Corporation or the
Soliciting Shareholders issue written notice ofraantion to challenge the inspectors’ preliminegport within 48 hours after the issuance of
that report, a challenge session shall be schedhyld¢lde inspectors as promptly as practicable owotig completion of the challenge session,
the inspectors shall as promptly as practicablgeisBeir final report to the Soliciting Sharehokland the Corporation, which report shall
contain the information included in the preliminaeport, plus any change in the vote total as altre§the challenge and certification of
whether the requisite number of valid unrevokedsenits was obtained to authorize or take the aspesified in the consents.
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Section 9. PROXIES Every person entitled to vote or execute consdrdhl bave the right to do so either in person oabyagent or agents
authorized by a written proxy executed by suchgem his or her duly authorized agent and filethwlie Secretary of the Corporation;
provided, that no such proxy shall be valid after ¢xpiration of eleven (11) months from the dditiésaexecution, unless the shareholder
executing it specifies therein the length of tirmewhich such proxy is to continue in force, whiomo case shall exceed seven (7) years
the date of its execution.

ARTICLE III.
DIRECTORS

Section 1. POWERSThe business and affairs of the Corporation skeattdntrolled by the Board of Directors, which sledércise all
corporate power and do all such lawful acts andghias are not by law, the Certificate of Incorioreor these By-laws directed or required
to be exercised or done by the shareholders. Witi@judice to such general powers, but subjettiécsame limitations, it is hereby
expressly declared that the directors’ powers shellide, but not be limited to the following:

FIrsT: To select and remove all other officers, agesntsl, employees of the Corporation, prescribe sualeand duties for them as may
not be inconsistent with law, the Certificate ofdnporation or By-laws, fix their compensation, aaduire from them security for faithful
service.

SEconD: To conduct, manage, and control the affairs amginess of the Corporation, and to make such andsegulations therefore not
inconsistent with law, the Certificate of Incorptioa or the By-laws, as they may deem best.

T HIRD : To change the principal office for the transattid the business of the Corporation from one loceto another as provided in Artic

| hereof; to fix and locate from time to time, amemore branch or subsidiary offices of the Corpiorawithin or without the State of
Delaware as provided in Article | hereof; to designany place within or without the State of Deleavfar the holding of any shareholders’
meetings; and to adopt, make, and use a corpaateasd to prescribe the form of certificatestotk, and to alter the form of such seal and
of such stock certificates from time to time, ashair judgment they may deem best; provided, sgcth and such certificates shall at all times
comply with the provisions of the law.

F ourTH: To authorize the issuance of stock of the Corimmerom time to time, upon such terms as mayaveflll, in consideration of
money paid, labor done, or services actually resdiedtebts or securities canceled, or tangibletangible property actually received, or in
case of shares issued as a dividend, against amansferred from surplus to stated capital.

FIFTH: To borrow money and incur indebtedness for timpgses of the Corporation and to cause to be exéautd delivered therefore, in
the corporate name, promissory notes, bonds, defesntdeeds of trust, mortgages, pledges, hypdthasaor other evidence of debt and
securities therefore.



SIxTH : To appoint an executive committee and other cdiers, and to delegate to the executive commitigeofithe powers and authority
of the Board in the management of the businessaffails of the Corporation, except the power tolaecdividends and to adopt, amend, or
repeal By-laws. The executive committee shall bemased of two or more directors.

SEVENTH: To impose such restriction(s) on the transfethefstock of the Corporation as may be permittethtay and to remove any such
restriction(s) thereon.

Section 2. NUMBER AND QUALIFICATIONS OF DIRECTORS. The authorized number of directors of the Corporashall be a
number between nine (9) and eleven (11) inclusisehe Board of Directors from time to time by vofe supermajority (a majority plus o
may set, until changed by amendment of the Ceatéiof Incorporation or by a By-law amending théxt®n 2, Article 11l of these By-laws
duly adopted by the vote or written assents ofstiereholders entitled to exercise fifty-one per¢&h®o) of the voting power of the
Corporation.

Section 3. ELECTION AND TERM OF OFFICE. The directors shall be elected at each annual neefithe shareholders, but if any such
annual meeting is not held, or the directors atestexted thereat, the directors may be electedyaspecial meeting of the shareholders held
for that purpose. When a quorum is present at agstimg, whether the same be an original or an adgalisession, a majority of the votes
properly cast for election of directors shall béfisient to elect such directors. All directors 8Heold office at the pleasure of the shareholc

or until their respective successors are elected.shareholders may at any time, either at a regulspecial meeting, remove any director
and elect his or her successor.

Section 4. NOMINATIONS OF DIRECTORS. Only persons who are nominated in accordance Wwalptocedures set forth in Section 1 of
Article 1l of these By-laws shall be eligible foleetion as directors. In order to be eligible tosbeominee for election or reelection as a
director of the Corporation, a person proposedsnainee pursuant to Section 1(a)(iii) of Articleof these By-laws must also deliver, in
accordance with the time periods prescribed favdg} of notice under Section 1(b) of Article Il tifese By-laws, to the Secretary at the
principal executive offices of the Corporation atten questionnaire with respect to the backgroamd qualification of such person and the
background of any other person or entity on whadeali the nomination is being made (which form eéstionnaire shall be provided by the
Secretary upon written request) and a written gartion and agreement (in the form provided byS&cretary upon written request) that
such person:

(A) is not and will not become a party to
(1) any agreement, arrangement or understandirig aitd has not given any commitment or assuran@nfoperson or entity as to h

such person, if elected as a director of the Ceatpaon, will act or vote on any issue or questiofiating Commitment”) that has not been
disclosed in writing to the Corporation or



(2) any Voting Commitment that could limit or intere with such person’s ability to comply, if eledtas a director of the Corporation,
with such person’s fiduciary duties under appliedblv,

(B) is not and will not become a party to any agrest, arrangement or understanding with any pess@mtity other than the
Corporation with respect to any direct or indireginpensation, reimbursement or indemnificationannection with service or action as a
director that has not been disclosed therein,

(C) in such persos’individual capacity and on behalf of any persperdity on whose behalf the nomination is beingleyavould be ir
compliance, if elected as a director of the Corpona and will comply with all applicable publiciisclosed corporate governance, conflict of
interest, confidentiality and stock ownership aradling policies and guidelines of the Corporation.

The Chairman of the meeting shall, if the factsravat, determine and declare to the meeting thanamation was not made in accordance
with the foregoing procedure, and if he should stednine, he shall so declare to the meeting beatéfective nomination shall be
disregarded.

Section 5. VACANCIES.Vacancies in the Board of Directors may be fillgdtie remaining directors, though less than a quoar by a
sole remaining director, and each director so etkshall hold office until his or her successaglected at an annual or special meeting of the
shareholders.

A vacancy or vacancies in the Board of Directolidie deemed to exist in case of the death, ratigm or removal of any director, or if the
authorized number of directors be increased, threifshareholders fail at any annual or special imgef the shareholders at which any
director or directors are elected, to elect theguthorized number of directors to be voted fathat meeting.

The shareholders may elect a director or direcbesy time to fill any vacancy or vacancies ofractor tendered to take effect at a future
time; the Board or the shareholders shall havetiveer to elect a successor to take office whemehignation is to become effective.

No reduction of the authorized number of directirall have the effect of removing any director ptamthe expiration of his or her term
office.

Section 6. PLACE OF MEETING. Regular meetings of the Board of Directors shalhékel at any place within or without the State of
Delaware which has been designated from time te tignresolution of the Board or by written consainll members of the Board. In the
absence of such designation, regular meetings Isadikld at the principal office of the Corporati@pecial meetings of the Board may be
held either at a place so designated or at theipahoffice.

Section 7. ORGANIZATION MEETING. Immediately following each annual meeting of shatdérs, the Board of Directors shall hold a
regular meeting for the purpose of organizationtfie confirmation of Corporate Officers (as defirie Article V, Section 1), and for the
transaction of other business. Notice of such mgstis hereby dispensed with.
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Section 8. OTHER REGULAR MEETINGS. Other regular meetings of the Board of Directory tn@ scheduled and held at such place
within or without the State of Delaware and at stigtes as the Board may from time to time determiiets organizational meeting of the
Board of Directors, the Board shall determine ttieeslule of regular meetings for that year. Sucledaole shall be set forth in the minutes of
such meeting. Such determination shall constitutegiving of notice of such regular meetings tad@déctors, subject to any subsequent
determination by the Board.

Section 9. SPECIAL MEETINGS. Special meetings of the Board of Directors for paypose or purposes may be called at any timedy th
Chairman of the Board, by the Executive Committadyy any three (3) members of the Board. Notiezeabf, in accordance with Section 10
of this Article, shall be given to each directorthg Secretary or by the Chief Executive OfficePogsident or by any one of the directors
calling the meeting.

Section 10. NOTICE.It shall be reasonable and sufficient notice tarectior to send notice by mail at least foeight hours or by telegram
electronic transmission at least twenty-four hdagfore the meeting, addressed to him at his ugsdakbknown business or residence address
or to give notice to him in person or by telephahéast twenty-four hours before the meeting. ddotif a meeting need not be given to any
director if a written waiver of notice or waiver kjectronic transmission, executed by him beforaftar the meeting, is filed with the records
of the meeting, or to any director who attendsrteting without protesting prior thereto or atctenmencement the lack of notice to him.
Neither notice of a meeting nor a waiver of a rotieed specify the purposes of the mee

Section 11. NOTICE FOR A PARTICULAR SPECIFIED ACTIO N. Notwithstanding the above requirements for regaiaspecial
meetings, the Chairman of the Board, the Chief Httee Officer, or any two directors may requirdesst thirty (30) calendar days notice of
any action, by writing delivered to the Secretdryhe Corporation, before or during any regulaspecial meeting, and if such notice is gi\
no vote or written consent may be taken upon saotibrauntil the passage of such time (at anothecish meeting or by written consent).
Provided, however, if seventy-five percent (75%)h&f directors agree to waive such notice, the imgetr vote of consent on such action
shall proceed without the requirement for extenadetice.

Section 12. ADJOURNMENT.A quorum of the directors may adjourn any directorseting to meet again at a stated time, place hauir;
provided, however, that in the absence of a quothendirectors present at any directors’ meetiitheeregular or special, may adjourn from
time to time, until the time fixed for the next tdgr meeting of the Board. Notice of the time, pland hour for the holding of an adjourned
meeting shall be given to directors who were abfent the meeting calling for the adjournment.
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Section 13. ENTRY OF NOTICE.Whenever any director has been absent from anyadpeeeting of the Board of Directors, any entry in
the minutes as to the effect that notice has begngiven shall be sufficient evidence that dueigebf such special meeting was given to
such director, as required by law and the By-lafwhe Corporation.

Section 14. WAIVER OF NOTICE. The transactions of any meeting of the Board oé&wrs, however called and noticed or wherever,held
shall be as valid as though had at a meeting celty &fter regular call and notice, if a quorum bespnt, and if either before or after the
meeting, each of the directors not present, sigmstgen waiver of notice or a consent to holdingls meeting or an approval of the minutes
thereof. All such waivers, consents, or approvaddl e filed with the corporate records or magesd of the minutes of the meeting.

Section 15. QUORUM.A majority of the authorized number of directorsible necessary to constitute a quorum for thesaetion of
business, except to adjourn as hereinafter proviéth the exception of Section 5 of this Articte,as may be otherwise provided by law or
by the Certificate of Incorporation, when a quornsmresent at any meeting the vote of a majoritthefdirectors present shall be the act of
the Board of Directors.

Section 16. ACTION WITHOUT MEETING. Any action required or permitted to be taken byBloard of Directors under any provision of
law or these By-laws may be taken without a medfiatjf members shall individually or collectivebpnsent in writing to such action. Such
written consent or consents shall be filed withriiautes of the proceedings of the Board. Sucloadiy written consent shall have the same
force and effect as a unanimous vote of such direcAny certificate or other document filed unday provisions of the Delaware General
Corporation Law which related to action so takeallsttate that the action was taken by unanimouttenrconsent of the Board of Directors
without a meeting and that the By-laws authorizedhiectors to so act, and such statement shaltibe facie evidence of such authority.

Section 17. PARTICIPATION BY CONFERENCE TELEPHONE. Unless otherwise restricted by the Certificatenmiorporation or these
By-laws, members of the Board of Directors or of anmmittee thereof may participate in a meetinguath board or committee by means of
conference telephone or similar communicationspggant by means of which all persons participatmthe meeting can hear each other.
Such participation shall constitute presence is@erat such meeting.

Section 18. FEES AND COMPENSATION.Unless otherwise restricted by the Certificatenafrporation or these By-laws, the Board of
Directors shall have the authority to fix from tintetime the compensation of directors. The dinectoay be paid their expenses, if any, of
attendance at each meeting of the Board of Dire@nd the performance of their responsibilitiedissctors and may be paid a fixed sum for
attendance at each meeting of the Board of Dire@tnd/or a stated salary as director. The BoaRirettors may also allow compensation
members of special or standing committees for seron such committees. Nothing herein containell sbaonstrued to preclude any
director from serving the Corporation in any otbapacity as an officer, agent, employee, or othewand receiving compensation therefore.
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ARTICLE IV.
NOTICE

Section 1. FORM OF NOTICE.Whenever, under the provisions of law, or of thetieate of Incorporation or of these By-laws, ioetis
required to be given to any director or sharehglslech notice may be given by mail, addressedab director or shareholder, at his address
as it appears on the records of the Corporatioth, postage thereon prepaid, and such notice sbalebmed to be given at the time when the
same shall be deposited in the United States kaiéss written notice by mail is required by lawjtten notice to any director may also be
given by telegram, electronic mail, cable, telecampmmercial delivery service, telex or similar mgaaddressed to such director or
shareholder at his address as it appears on thedeeof the Corporation, in which case such natleal be deemed to be given when deliv:
into the control of the persons charged with effecsuch transmission, the transmission charge toatd by the Corporation or the person
sending such notice and not by the addresseen@tiak or other in-hand delivery (in person or élgphone) shall be deemed given at the
time it is actually given. Except as otherwise pded by law, any notice given to shareholders ef@wrporation shall be effective if given

a form of electronic transmission consented t@(manner consistent with the General Corporatiom éfthe State of Delaware) by the
shareholder to whom the notice is given. If noticgiven by electronic transmission, such noticaldie deemed given at the time specifie
Section 232 of the General Corporation Law of tteteSof Delaware.

Section 2. WAIVER OF NOTICE. Whenever notice is required to be given under togigpions of law, the Certificate of Incorporation
these By-laws, a written waiver thereof or a walvgelectronic transmission, signed by the perstitled to notice, whether before or after
the time stated therein, shall be deemed equivedembtice. Attendance of a person at a meetintj sbastitute a waiver of notice of such
meeting, except when the person attends a meetirthd express purpose of objecting, at the beggaf the meeting, to the transaction of
any business because the meeting is not lawfullgccar convened. Neither the business to be tdedaat, nor the purpose of, any meeting
of the shareholders, directors or members of a dttewof the directors need be specified in anytemiwaiver of notice or any waiver by
electronic transmission.

ARTICLE V.
CORPORATE OFFICERS

Section 1. ENUMERATION; QUALIFICATION. The “Corporate Officers” of the Corporation shal (&) the Chairman of the Board,

(b) the statutory officers, namely the Presiden¢asurer and Secretary, (c) while the Corporatittreehas a class of stock registered under
the Securities Exchange Act of 1934, as amendednipsuccessor provision), or is required to fpearts pursuant to Section 15(d) of said
Act, the “executive officersdf the Corporation as determined under the fedsmalrities laws, and (d) such other officers, if,as the Boar
of Directors from time to time may in its discretielect or appoint. The officers so elected or agtpd by the Board pursuant to the
immediately preceding sentence and Section 3 sfAfticle V are referred to as the “Corporate Gif&’ of the Corporation. The term
“officer” refers to any officer, including the Carpate Officers.
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Any Corporate Officer may be, but none need bdrextbr or shareholder, except for the ChairmathefBoard, who must be a director. Any
two or more offices may be held by the same per&ay.officer may be required by the Board of Distto secure the faithful performance
of his or her duties to the Corporation by givirapt in such amount and with sureties or otherwsstha Board of Directors may determine.

Section 2. POWERSSubject to law, to the Certificate of Incorporatamd to the other provisions of these By-laws, g2aatporate Officer
shall have, in addition to the duties and powersiheset forth, such duties and powers as are cortynacident to his or her office and such
additional duties and powers as the Board of Dimsctnay from time to time designate.

Section 3. ELECTION. The Board of Directors at its organizational meg#ifter each annual meeting of shareholders shatise:
1. Chairman of the Boar

Chief Executive Office

Presiden

Chief Financial Office

Treasurel

o 0k~ w DN

Secretary

and the other executive officers, if any. Otherpitoate Officers may be appointed by the Board oéfors at such meeting, at any other
meeting or by written consent. At any time or frme to time, the directors may delegate to anypGrate Officer their power to elect or
appoint any other officer.

Section 4. TENURE.Each Corporate Officer shall hold office until timst meeting of the Board of Directors followiniget next annual
meeting of the shareholders and until his or hecassor is elected and qualified unless a shoetéoghshall have been specified in terms of
his or her election or appointment, or in each cad# he or she sooner dies, resigns, is removdatoomes disqualified.

Section 5. CHAIRMAN OF THE BOARD. The Chairman of the Board shall, if present, presitall meetings of the Board of Directors and
shareholders, and exercise and perform such otlveens and duties as may from time to time be asslign him or her by the Board of
Directors or as prescribed by these By-laws.

Section 6. CHIEF EXECUTIVE OFFICER. The Chief Executive Officer shall have direct awthee charge of all business operations of
Corporation and shall have general supervisioh@fntire business of the Corporation, subjediéccbntrol of the Board of Directors. If the
Chairman of the Board is absent or unavailable Chief Executive Officer shall preside at all megs of the Board of Directors and
shareholders at which he or she is present, exseptherwise voted by the Board of Directors. Wtiike Corporation either has a class of
stock registered under Section 12 of
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the Securities Exchange Act of 1934, as amendednfpsuccessor provision), or is required to fparts pursuant to Section 15(d) of said
Act, the Chief Executive Officer shall be the pipal executive officer of the Corporation for pusgs of the federal securities laws unless
Board of Directors shall have determined otherwise.

The Chief Executive Officer, the Chief Financiafi®ér or the Treasurer shall execute bonds, modgagd other contracts requiring a seal,
under the seal of the Corporation, except whereired or permitted by law to be otherwise signed executed and except where the signing
and execution thereof shall be expressly deledafetie Board of Directors to some other officethad Corporation or except where the Cl
Executive Officer delegates such authority purstarticle VI, Section 3 of the By-laws.

Section 7. PRESIDENT.The President shall have such powers and perfoc duties as the Board of Directors may from timérhe
designate, shall perform the functions of the Chieécutive Officer if that office is vacant, andafitpreside, when present, at any meeting of
the Board of Directors in the absence of the Chairiof the Board and the Chief Executive Officer.

Section 8. VICE PRESIDENTS.Any Vice Presidents shall have such duties and ppa® shall be designated from time to time byBbarc
of Directors or by the Chief Executive Officer, whtay delegate to other officers the power and aitthim designate such duties and powers
for subordinate officers.

Section 9. CHIEF FINANCIAL OFFICER. The Chief Financial Officer shall be in charge lué financial management of the Corporation,
including all finance-related decisions such agg&iment, financing and dividend policy, and shaildsuch other duties and powers as may
be assigned to him or her from time to time byBleard of Directors or by the Chief Executive Officé/hile the Corporation either has a
class of stock registered under Section 12 of g#rufities Exchange Act of 1934, as amended (oisangessor provision), or is required to
file reports pursuant to Section 15(d) of said Aleg Chief Financial Officer shall be the princifiakncial officer of the Corporation for
purposes of the federal securities laws unles8taed of Directors shall have determined otherwise.

Section 10. TREASURER AND ASSISTANT TREASURERSThe Treasurer shall keep and maintain, or caube t@pt and maintained,
adequate and correct accounts of the propertiebasidess transactions of the Corporation, shailh lmharge of the Corporation’s funds and
valuable papers, and shall have such other dutiépaewers as may be assigned to him or her froma tariime by the Board of Directors or
by the Chief Executive Officer. The Corporation@olis of account shall at all times be open for éasipn by any member of the Board of
Directors.

Any Assistant Treasurers shall have such dutiegpamebrs as shall be designated from time to timéhbyBoard of Directors, the Chief
Executive Officer, the Chief Financial Officer dwet Treasurer.

Section 11. SECRETARY AND ASSISTANT SECRETARIESThe Secretary shall record all proceedings of teeeholders, of the Board
of Directors and of committees of the Board of
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Directors in a book or series of books to be kkptefor and shall file therein all writings of, r@lated to, action by shareholder or director
consent. In the absence of the Secretary from agting, an Assistant Secretary, or if there is numee or she is absent, a Temporary
Secretary chosen at the meeting, shall recordribeepdings thereof. Unless a transfer agent hasdpgmointed, the Secretary shall keep or
cause to be kept the stock and transfer recortteeaforporation, which shall contain the namesrardrd addresses of all shareholders and
the number of shares registered in the name of gzateholder. In the absence of any other provisithese By-laws about who shall give
notice of meetings of the shareholders and theidirg, the Secretary shall give such notice oreaush notice to be given. The Secretary
shall have such other duties and powers as maytiroeto time be designated by the Board of Directiy the Chief Executive Officer.

Any assistant secretaries shall have such dutiépawers as shall be designated from time to tignéne Board of Directors, the Chief
Executive Officer or the Secretary.

Section 12. RESIGNATION AND REMOVAL. Any Corporate Officer may resign at any time byiwdging his or her resignation in writing
to the Chief Executive Officer or the Secretaryma meeting of the Board of Directors. Such regigm shall be effective upon receipt unl
specified to be effective at some other time, aitdout in any case the necessity of its being aezkpnless the resignation shall so state.
Corporate Officer may be removed, either with atheut cause, by a majority of the directors attiime in office, at a regular or special
meeting of the Board, or by any Corporate Offiggomiwhom such power of removal may be conferrethbyBoard of Directors. Except
where a right to receive compensation shall beesgby provided in a duly authorized written agreetwéth the Corporation, or unless the
Board of Directors otherwise expressly determinesCorporate Officer resigning or removed shallehamy right to any compensation as
such Corporate Officer for any period following bisher resignation or removal, or any right to dges on account of such removal, whe
his or her compensation be by the month or by #a pr otherwise.

Section 13. VACANCIES.If the office of the Chairman of the Board, the €ftitxecutive Officer, the President, the Chief Ficial Officer,

the Treasurer, or the Secretary becomes vacardjréetors may elect a successor by vote of a ntgjof the directors then in office. If the
office of any other Corporate Officer or officerdmenes vacant, any person or body empowered to@legipoint that office may choose a
successor. Each such successor shall hold offidbadéounexpired term of his or her predecessor jmiite case of the Chairman of the Board,
the Chief Executive Officer, the President, theeERinancial Officer, the Treasurer, and the Secyewntil his or her successor is chosen
qualified, or in each case until he or she soores, designs, is removed or becomes disqualified.
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ARTICLE VI.
MISCELLANEOUS

Section 1. RECORD DATE AND CLOSING STOCK BOOKS.

A. Fixed Date: The Board of Directors may fix a time, in the figunot less than twenty (20) nor more than six@) (fays preceding the date
of any meeting of shareholders, and not more thdyp &0) days preceding the date fixed for themant of any dividend or distribution, or
for the allotment of rights, or when any changenassion, or exchange of shares shall go into gféeca record date for the determination of
the shareholders entitled to notice of and to abt@ny such meeting, or entitled to receive any slicidend or distribution, or any such
allotment of rights, or to exercise the rightséspect to any such change, conversion, or exchafrejeares, and in such case only
shareholders of record on the date so fixed sleadirtiitied to notice of and to vote at such meetimgo receive such rights, as the case may
be, notwithstanding any transfer of any shareserbboks of the Corporation after any record datfas aforesaid. The Board of Directors
may close the books of the Corporation againssfearof shares during the whole, or any part of sugh period.

B. No Fixed Date:As an alternative to an action taken under Sulme&tiof this Section 1 of Article VI, if no recorthte has been or is fixi
for the purpose of determining shareholders edtitbereceive payment of any dividend, the recoite fiar such purpose shall be at the close
of business of the date on which the Board of Dinecadopts the resolution relating thereto.

C. Action by Written Consent: In order that the Corporation may determine theeti@ders entitled to consent to corporate actionriting
without a meeting, the Board of Directors may fiseaord date for determination of such shareho]dengch record date shall not precede the
date upon which the resolution fixing the recorteda adopted by the Board of Directors, and whiate shall not be more than ten (10) days
after the date upon which the resolution fixing tbeord date is adopted by the Board of Directars. shareholder of record seeking to have
the shareholders authorize or take corporate abgfomritten consent shall, by written notice to Becretary of the Corporation, request the
Board of Directors to fix a record date. The Boafdirectors shall promptly, but in all events withen (10) days after the date on which
such a request is received by the Secretary, admsolution fixing the record date. If no recoededhas been fixed by the Board of Directors
within ten (10) days of the date on which suchcquest is received, the record date for determislrayeholders entitled to consent to
corporate action in writing without a meeting, whrenprior action by the Board of Directors is reqdiby applicable law, shall be the first
date on which a signed written consent settindhftré action taken or proposed to be taken is eV to the Corporation by delivery to its
registered office in the State of Delaware, itaigipal place of business, or any officer or agérthe Corporation having custody of the book
in which proceedings of meetings of shareholdezgecorded. Delivery made to the Corporation’ssteged office shall be by hand or by
certified or registered mail, return receipt rededsIf no record date has been fixed by the Boafdirectors and prior action by the Board of
Directors is required by applicable law, the reatate for determining shareholders entitled to eaho corporate action in writing without a
meeting shall be at the close of business on tteeatawhich the Board of Directors adopts the ngsmh taking such prior action.
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Section 2. CHECKS, DRAFTS, ETCAII checks, drafts, or other orders for paymentnafney, notes, or other evidence of indebtedness
issued in the name of or payable to the Corporasball be signed or endorsed by such person sppsrand in such manner as, from time to
time, shall be determined by resolution of the BlaairDirectors.

Section 3. CONTRACTS, ETC.; HOW EXECUTED. Unless otherwise directed by the Board of Diregttire Chief Executive Officer,
except as the By-laws or Certificate of Incorpamatotherwise provide, may authorize any officeofficers, agent or agents, to enter into any
contract or execute any instrument in the namendfan behalf of the Corporation, and such authonisy be general or confined to specific
instances; and unless so authorized, no officemia@r employee shall have any power or authaoityind the Corporation by any contract or
agreement or to pledge its credit to render itididbr any purpose or to any amount.

Section 4. CERTIFICATES OF STOCK. A certificate or certificates for shares of theitapstock of the Corporation shall be issued tohea
shareholder when any such shares are fully paidmughe Corporation’s stock may be representedripgnificated shares. In the case of
certificated shares, any such certificates shadlipeed by the Chairman of the Board, the PresideatVice President and by the Treasurer,
an Assistant Treasurer, the Secretary or an AssiSecretary. Such certificates may be paired wli¢emed to represent, and subjected to
restrictions on transfer without simultaneous tfanef, certificates for: (a) shares of stock of ather corporation(s), (b) beneficial interests
in such shares, (c) interests in voting trust(s}d other kinds of interests in any other kinceatity.

Certificates for shares may be issued prior togaifment thereof, under such restrictions anddoh urposes as the Board of Directors or
the By-laws may provide; provided, however, that anch certificate so issued prior to full paymsimll state the amount remaining unpaid
and the terms of payment thereof.

Section 5. REPRESENTATION OF SHARES OF OTHER CORPORTIONS. The Chief Executive Officer, the President or angeV
President and the Secretary or Assistant Secrefdahys Corporation are authorized to vote, repnesand exercise on behalf of this
Corporation all rights incident to any and all gsof any other corporation or corporations stagndirthe name of this Corporation. The
authority herein granted to said officers to vateepresent on behalf of this Corporation any dhdhares held by this Corporation or
corporations, may be exercised either by suchefiin person or by any person authorized to daygaroxy or power of attorney.

Section 6. INSPECTION OF BY-LAWS.The Corporation shall keep in its principal offfce the transaction of business the original or a
copy of the Bylaws as amended or otherwise altered to datefiedrby the Secretary, which shall be open to inpa by the shareholders
all reasonable times during business hours.

Section 7. FISCAL YEAR.The fiscal year of the Corporation shall beginloa first day of July in each year and shall endhenlast day of
June next following, unless otherwise determinethigyBoard of Directors.
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Section 8. SEAL.The Corporation shall have a common seal, and Bha# inscribed thereon the name of the Corporatienyear of its
incorporation, and the word Delaware.

Section 9. INDEMNIFICATION OF DIRECTORS AND CORPORA TE OFFICERS. Every person who was or is a party or is threatened
to be made a party to or is involved in any actsuit, or proceeding, whether civil, criminal, adistrative, or investigative, by reason of the
fact that he or a person of whom he is the legadesentative is or was a member of the Board aéddars or a Corporate Officer of the
Corporation or is or was serving at the requeshefCorporation as a director or officer of anotb@nporation, shall be indemnified and held
harmless to the fullest extent legally permissibider the General Corporation Law of the state e&iare from time to time against all
expense, liability, and loss (including attornefes, judgments, fines, and, if approved by ther8oé Directors, amounts paid or to be paid
in settlement) reasonably incurred or sufferedibyin connection therewith.

If authorized by the Board of Directors, expensesiired in connection with the defense of any a@vitriminal action, suit, or proceeding
may be paid by the Corporation in advance of tepakition of the action, suit, or proceeding, upegeipt of an undertaking by or on behalf
of the member of the Board of Directors or Corper@fficer to repay such amounts if it shall beraéitely determined that he is not entitle
be indemnified by the Corporation.

The foregoing right of indemnification shall beaddition to, and not exclusive of, all other rigldsvhich such member of the Board of
Directors or Corporate Officer may be entitled. apts pursuant to the Corporation’s indemnificatibany person hereunder shall be
reduced by any amounts such person may collecidasninification under any policy of insurance pusgthand maintained on his behalf by
this or any other Corporation.

ARTICLE VII.
AMENDMENTS

Section 1. POWER OF SHAREHOLDERSNew By-laws may be adopted or these By-laws magrbended or repealed by the vote of
shareholders entitled to exercise fifty-one per¢dh®s) of the voting power of the Corporation orthg written assent of such shareholders.

Section 2. POWERS OF DIRECTORSSubject to the right of shareholders as provide8dntion 1 of this Article VIl to adopt, amend, or
repeal By-laws, By-laws other than a By-law or adraent thereof changing the authorized number efctiirs may be adopted, amended, or
repealed by the Board of Directors.

AMENDED AND RESTATED, March 20, 2014
19



