DYNCORP INTERNATIONAL INC.

FORM 8-K

(Current report filing)

Filed 07/08/10 for the Period Ending 07/07/10

Address 3190 FAIRVIEW PARK DRIVE
SUITE 700
FALLS CHURCH, VA 22042
Telephone (571) 722-0210
CIK 0001338916
Symbol DCP
SIC Code 7389 - Business Services, Not Elsewhere Classified
Industry  Misc. Transportation
Sector Transportation
Fiscal Year 03/31

http://www.edgar-online.com
© Copyright 2010, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.




UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): uly 7, 2010

DynCorp International Inc.

(Exact name of registrant as specified in its chaetr)

Delaware 001-32869 01-0824791
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

3190 Fairview Park Drive, Suite 700
Falls Church, Virginia 22042

(Address of principal executive offices) (Zip code)
Registrant’s telephone number, including area codeg(571) 722-0210

Not Applicable

(Former Name or Former Address, if Changed Since Lst Report)

Check the appropriate box below if the Form 8-a{lis intended to simultaneously satisfy the {liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Introductory Note.

On July 7, 2010, DynCorp International Inc., a Dedee corporation (“* DynCorp Internatiorid) completed its merger (the * Merg8r
with Delta Tucker Sub, Inc. (“ Merger Sty a Delaware corporation and a wholly-owned sdiasy of Delta Tucker Holdings, Inc., a
Delaware corporation (“ Paref)t pursuant to the Agreement and Plan of Mergéedias of April 11, 2010, by and among DynCorp
International, Parent and Merger Sub (the “ Medygreement). Pursuant to the Merger Agreement, Merger Subgext with and into
DynCorp International. DynCorp International was gurviving corporation in the Merger (the “ Suimiy Corporatiori) and, as a result of
the Merger, became a wholly-owned subsidiary oéRaParent and Merger Sub are entities creatdsbalf of affiliated funds and/or
managed accounts of Cerberus Capital Managemént,d private investment firm (* CerbersThe Merger Consideration (as defined in
Item 3.03 below) was funded through equity finaggimovided by affiliates of Cerberus, borrowingslenDynCorp International’s new
Senior Credit Facility (as defined in Iltem 1.01dwe), the issuance and sale of the Notes (as defimkedm 1.01 below) and DynCorp
International’s cash on hand.

ltem 1.01. Entry into a Material Definitive Agreement and

Iltem 2.03.  Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arragement of a Registrant.

In connection with the Merger, DynCorp Internatibeatered into new senior secured credit facilibasluly 7, 2010 (the “ Senior
Credit Facility”), by and among DynCorp International, Parent,dtieer guarantors party thereto from time to tiB@&nk of America, N.A.,
as administrative agent and collateral agent, Bdanerica Securities LLC, Citigroup Global Markéte., Barclays Capital Inc. and
Deutsche Bank Securities Inc., as joint lead agengnd joint bookrunners and the lenders partgtbdrom time to time. The Senior Credit
Facility consists of a $570 million term loan fatgiland a $150 million revolving credit facility.

On July 7, 2010, DynCorp International issued $#Biion aggregate principal amount of 10.375% Seiotes due 2017 (the “ Notes
") pursuant to the purchase agreement enteredimtlune 29, 2010 by and among Merger Sub and Balhmerica Securities LLC,
Citigroup Global Markets Inc., Barclays Capital land Deutsche Bank Securities Inc., the initiakpasers of the Notes (the “ Initial
Purchaser®), as amended by the Joinder Agreement dated7ZJW#910, by and among DynCorp International, thar@ntors (as defined
below) and the Initial Purchasers. The Notes wesadd under an indenture dated as of July 7, 281&nd among DynCorp International,
guarantors party thereto (the “ Guarantdrand Wilmington Trust FSB, as trustee. The Natdsmature on July 1, 2017. Interest on the
Notes is payable on January 1 and July 1 of eagh gemmencing on January 1, 20

On July 7, 2010, DynCorp International and the @ntors entered into a registration rights agreeméhtthe Initial Purchasers (the “
Registration Rights Agreemeftwith respect to the Notes. Pursuant to the Regfisn Rights Agreement, DynCorp International hgeeed
to cause to become effective a registration staténedating to the offer and exchange of the Nétesegistered notes (the “ exchange notes
") having identical terms as the Notes (except thatexchange notes will not be subject to regtriston transfer or to any increase in the
interest rate as described in the Registration Riglyreement).




On July 7, 2010, DynCorp International entered mfdaster Consulting and Advisory Services Agreean(thie “ COAC Agreement)
with Cerberus Operations and Advisory Company, Laf affiliate of Cerberus. Pursuant to the termhefCOAC Agreement, Cerberus
Operations and Advisory Company, LLC will make mpensel available to DynCorp International for thegmse of providing reasonably
requested business advisory services.

Item 1.02.  Termination of a Material Definitive Agreement.

Upon consummation of the Merger, DynCorp Internalaepaid all existing indebtedness under itstexgssenior secured credit facil
(the “ Former Credit Facility), which consisted of a term loan of $200 milliand a senior secured revolving credit facility pfta $200
million.

The foregoing description of the Former Credit kgcis qualified in its entirety by the completext of (i) that certain credit agreement
dated as of July 28, 2008 (the “ Prior Credit Agneat”), by and among DynCorp International, DynCorpehmational LLC, the lenders
referred to therein, Wachovia Bank, National Asationh, as administrative agent, swingline lendet iasuing lender, and Wachovia Capital
Markets, LLC as sole lead arranger and sole boakageer, which was included as an exhibit to DynQaoternational’s Current Report on
Form 8-K, as filed with the Securities and Excha@genmission (the “ SEQ) on August 1, 2008, and (ii) the First Amendmemthe Prior
Credit Agreement dated as of March 6, 2009, byaandng DynCorp International, DynCorp InternatiobiaC, certain subsidiaries of
DynCorp International LLC, the lenders party therahd Wachovia bank, National Association, as adhtmative agent, which was included
as an exhibit to DynCorp International’s CurrenpB® on Form 8-K, as filed with the SEC on March 2Q09.

ltem 2.01. Completion of Acquisition or Dispositionof Assets.

On July 7, 2010, pursuant to the terms of the Mefggeement, Merger Sub merged with and into DymQaternational. DynCorp
International is the Surviving Corporation and isfzolly-owned subsidiary of Parent. In the Mergesach share of DynCorp International
Class A common stock, par value $0.01 per sha@bthimon StocK), issued and outstanding immediately before tffedfive Time (as such
term is defined in the Merger Agreement) of the &gy other than (i) shares held by Parent, Mergérd any other direct or indirect wholly-
owned subsidiary of Parent and (ii) treasury shavesed by DynCorp International or shares ownedioydirect or indirect wholly-owned
subsidiary of DynCorp International (the sharesmefd to in clauses (i) and (ii) above are refetcelderein as “ Excluded Sharg§swas
cancelled and automatically converted into thetrighreceive $17.55 in cash, without interest ass$ lany applicable withholding taxes (the “
Per Share Merger Consideratin




Item 3.01.  Notice of Delisting or Failure to Satisf a Continued Listing Rule or Standard; Transfer ofListing.

In connection with the closing of the Merger, DymEinternational (i) notified the New York Stock éhange (the “ NYSE) on July 7
2010 that, at the Effective Time of the Merger,reslsare of Common Stock issued and outstanding diatedy before the Effective Time of
the Merger, other than Excluded Shares, was catheglé automatically converted into the right toeree the Per Share Merger Considera
and (ii) requested the NYSE to file with the SECaaplication on Form 25 to deregister the CommartiStinder Section 12(b) of the
Securities Exchange Act of 1934, as amended (Erchange Act). As a result of the Merger and such notificatanmd request, the last day
of trading of the Common Stock on the NYSE was Jyl2010. DynCorp International intends to filear 15 with the Securities and
Exchange Commission requesting that DynCorp Intemnal’s reporting obligations under Sections 18 46(d) of the Exchange Act be
suspended.

Item 3.03.  Material Modification to Rights of Secuity Holders.

At the Effective Time of the Merger, (i) each shafsCcommon Stock issued and outstanding immedidaefgre the Effective Time,
other than Excluded Shares, was canceled and atidafhyaconverted into the right to receive an amibin cash equal to the Per Share
Merger Consideration and (ii) each restricted statk granted under the DynCorp International 2@0@nibus Incentive Plan and outstanc
immediately before the Effective Time (* RSUsvested in full and converted into the right exeive, as soon as reasonably practicable after
the Effective Time, an amount in cash equal topifeeluct of (x) the aggregate number of shares afi@on Stock subject to such RSU
immediately prior to the Effective Time and (y) ther Share Merger Consideration. The aggregate mtnedgash into which the shares of
Common Stock and the RSUs were converted andezhtitlireceive in the Merger is referred to hersitha “ Merger Consideratiah

Iltem 5.01. Changes in Control of Registrant.

The information set forth in the Introductory Natied Item 1.01 of this Current Report on Form 8-lrporated by reference herein.
A copy of the press release announcing the clogfitige Merger is attached hereto as Exhibit 99d.iaralso incorporated herein by refere
Except as specified in the Merger Agreement, theeeno arrangements or understandings among mewfieoth the former and new cont
groups and their associates with respect to electiairectors or other matters. A copy of the Merggreement was filed as Annexté\the
definitive proxy statement on Schedule 14A by DynCimternational with the SEC on May 17, 2010, athcorporated herein by reference.
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Item 5.02.  Departure of Directors or Principal Officers; Election of Directors; Appointment of Officers.

On July 7, 2010, pursuant to the terms of the Mefggeement, effective immediately after the cortiple of the Merger, each member
of the board of directors of DynCorp Internatioregdigned from their respective positions with Dyn&Cmternational, and the directors of
Merger Sub became the directors of the Survivingp@etion. The members of the board of directorhefSurviving Corporation are Steven
F. Gaffney, William L. Ballhaus, Michael Hagee, Brimgersoll and John Tilelli.

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

At the Effective Time of the Merger, (i) the ceiddte of incorporation of DynCorp International iradiately prior to the Effective Time
was amended and restated and became the certbicateorporation of the Surviving Corporation &fiijithe by-laws of Merger Sub
immediately prior to the Effective Time became liyelaws of the Surviving Corporation, each in adzarce with the terms of the Merger
Agreement.

Copies of the certificate of incorporation and by of the Surviving Corporation are attached dsltits 3.1 and 3.2, respectively, to
this Current Report on Form 8-K and are incorpatditg reference into this ltem 5.03.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits

Exhibit
No. Description
3.1 Amended and Restated Certificate of IncorporatioDynCorp International Inc
3.2 By-laws of DynCorp International In

99.1 Press Release dated July 7, 2(



SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causisdeport to be signed on its behalf by
undersigned thereunto duly authorized.

Date: July 8, 2010

DYNCORP INTERNATIONAL INC.

By: /s/ Michael J. Thorne
Name: Michael J. Thornt
Title: Senior Vice President and Chief Financial Off




Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
DYNCORP INTERNATIONAL INC.

ARTICLE |
NAME

The name of the corporation is DynCorp Internatidne. (the “Corporation ).

ARTICLE Il
PURPOSE

The purpose for which the Corporation is organigeth engage in any lawful act or activity for wihicorporations may be organized
under the DGCL.

ARTICLE Il
REGISTERED AGENT

The street address of the initial registered offitthe Corporation in the State of Delaware isRTenterville Road, Suite 400, in the
City of Wilmington, County of New Castle, and thanme of the Corporation’s initial registered agdrgueh address is Corporation Service
Company.

ARTICLE IV
CAPITALIZATION

Section 4.1 Authorized Capital StocKhe total number of shares of capital stock thatCorporation is authorized to issue is 2,000
shares, divided into two classes consisting ofL (@0 shares of common stock, par value $0.01h@reg“Common Stock "), and (b) 1,000
shares of preferred stock, par value $0.01 peegtidreferred Stock ).

Section 4.2 Preferred Stock

(a) Shares of Preferred Stock may be issued iroon®re series from time to time, with each suafesdo consist of such number of
shares and to have such voting powers, full ortéichior no voting powers, and such designatiorefepences and relative, participating,
optional or other special rights, and the qualifaas, limitations or restrictions thereof, as $hal stated in the resolution or resolutions
providing for the issuance of such series adopyetth® board of directors of the Corporation (tHgdard ") and included in a certificate of
designations (a Preferred Stock Designation ") filed pursuant to the DGCL, and the Board isdimr expressly vested with the authority, to
the full extent now or hereafter provided by lasvatlopt any such resolution or resolutions. Thlaity of the Board with respect to each
series of Preferred Stock shall include, but ndirbéed to, determination of the following:

(i) the number of shares constituting that serfebtae distinctive designation of that seri



(i) the dividend rate or rates on the shares af series, the terms and conditions upon whichtla@gberiods in respect of which
dividends shall be payable, whether dividends df®mttumulative, and, if so, from which date or dasnd the relative rights of priority, if
any, of payment of dividends on shares of thakeseri

(iif) whether that series shall have voting righitsaddition to the voting rights provided by laand, if so, the terms of such voting
rights;

(iv) whether that series shall have conversionilgges, and, if so, the terms and conditions ohstanversion, including provisic
for adjustment of the conversion rate in such evastthe Board shall determine;

(v) whether or not the shares of that series $fetedeemable, and, if so, the terms and conditibrach redemption, including
the date or dates upon or after which they shatebdeemable, and the amount per share payable evént of redemption, which amount
may vary under different conditions and at diffénesdemption dates;

(vi) whether that series shall have a sinking ftordhe redemption or purchase of shares of thé@seand, if so, the terms and
amount of such sinking fund;

(vii) the rights of the shares of that series ia ¢lvent of voluntary or involuntary liquidationsttibution of assets, dissolution or
winding up of the corporation, and the relativentgyof priority, if any, of payment of shares oétlseries; and

(viii) any other relative rights, powers, and prefeces, and the qualifications, limitations andrietsons thereof, of that series.

(b) Subject to the rights of the holders of anyeseof Preferred Stock pursuant to the terms of @ertificate (including any Preferred
Stock Designation), the number of authorized shaféseferred Stock may be increased or decredsegd 6t below the number of shares
thereof then outstanding) by the affirmative vot¢he holders of a majority of the outstanding sisasf Common Stock, irrespective of the
provisions of Section 242(b)(2) of the DGCL.

(c) Each holder of shares of Common Stock, as slddil be entitled to one vote for each share sh@on Stock held of record by st
holder on all matters on which stockholders geiheeak entitled to vote; provided, however, thatept as otherwise required by law or this
Certificate (including a Preferred Stock Designatjdolders of Common Stock, as such, shall narigled to vote on any amendment to
Certificate (including any amendment to any Pref@iBtock Designation) that relates solely to theseof one or more outstanding series of
Preferred Stock if the holders of such affecteéeseare entitled, either separately or togethen thie holders of one or more other such se
to vote thereon pursuant to this Certificate (idahg any Preferred Stock Designation) or pursuauiié DGCL.

ARTICLE V
DIRECTORS

Section 5.1 ElectionUnless and except to the extent that the By-Lstvedl so require, the election of directors neeichaoby written
ballot.




ARTICLE VI
LIABILITY AND INDEMNIFICATION

Section 6.1 Liability. A director of the Corporation shall not be pedbnliable to the Corporation or any of its stookders for
monetary damages for breach of fiduciary duty dsextor, except to the extent such exemption flialility or limitation thereof is not
permitted under the DGCL as the same exists orhmeagafter be amended. Any repeal, modificatiomoeradment of this Article VI shall ni
adversely affect any right or protection of a dice®f the Corporation existing at the time of suepeal, modification or amendment with
respect to acts of omissions occurring prior tchaepeal, modification or amendment.

Section 6.2 Indemnification

(a) Each person (aCovered Person ") who was or is made a party or is threatenedetonlade a party to any threatened, pending or
completed action, suit or proceeding, whether coriiminal, administrative or investigative (gf‘oceeding ”) (including an action by or in tt
right of the Corporation), by reason of the facttthe or she is or was serving as a director acexfbf the Corporation (or, while a director or
officer of the Corporation, is or was serving a tequest of the Corporation as a director, offiearployee or agent of another entity,
including employees benefit plans), shall be indiéechand held harmless by the Corporation to tiie$t extent authorized by the DGCL.
To the fullest extent authorized by the DGCL, thidemnification will cover all expense, liabilityd loss (including attorneys’ fees,
judgments, fines, ERISA excise taxes or penaltiessettlement amounts) reasonably incurred by ifieetdr in connection with a proceedi
All such indemnification shall continue as to aedior or officer who has ceased to be a directaffizer and shall continue to the benefit of
such director’s or officer’s heirs, executors addhaistrators. Except as provided in Section 6.2(th respect to proceedings to enforce
rights to indemnification, the Corporation shatlé@mnify any such director or officer who initiaeproceeding (or part thereof) only if such
proceeding (or part thereof) was authorized in adegay the Board of Directors of the Corporatione Tight to indemnification conferred by
this Article VI shall be a contract right. The Corption shall pay the expenses incurred by a Cavieegson in defending any such
proceeding in advance of its final dispositiorat/ancement of expenses ™). If the DGCL requires, an advancement of expsernseurred by a
director or officer in his or her capacity as adtor or officer shall be made only upon deliveryite Corporation of an undertaking by such
director or officer to repay all amounts so advahi€é is ultimately determined by final judicidlecision that such director or officer is not
entitled to be indemnified for such expenses utiisrArticle VI or otherwise (hereinafter aruhdertaking ).

(b) If a claim under Section 6.2(a) is not paiduth by the Corporation within ninety days aftecegpt of a written claim; the director or
officer may bring suit against the Corporation@oaver the unpaid amount provided, that, in the cds claim for advancement of expenses,
the applicable period will be twenty days. If sussfel in any such suit, the director or officerhvailso be entitled to be paid the expense of
prosecuting such suit. In any suit brought by tineatior or officer to enforce a right to indemnéton hereunder (but not in a suit brought by
the director or officer to enforce a right to aivadcement of expenses), it shall be a defensetteatirector or officer has not met the
applicable standard of conduct under the DGCL niysuit by the Corporation to recover an advancémfexpenses pursuant to the term
an undertaking, it shall be entitled to recoverhsexpenses upon a final adjudication that the tbrear officer has not met the applicable
standard of conduct set forth in the DGCL. Neitltner failure of the



Board of Directors of the Corporation to determpmi®r to the commencement of such suit that theatiar or officer has met the applicable
standard of conduct for indemnification set foritie DGCL, nor an actual determination by the Ba#rDirectors of the Corporation that
the director or officer has not met such applicatédard of conduct, shall create a presumptianthie director or officer has not met the
applicable standard of conduct, and, in the caseicii a suit brought by the director or officeetdorce a right hereunder or by the
Corporation to recover an advancement of expensesignt to the terms of an undertaking, the buadgmoving that the director or officer
not entitled to be indemnified or to such advanagnoé expenses under this Article VI or otherwikalsbe on the Corporation.

(c) The rights to indemnification and to the advement of expenses conferred in this Article VI aogexclusive of any other right
which any person may have or hereafter acquireruaule statute, this Amended and Restated Certfichtncorporation, the Corporation’s
Bylaws, any agreement, any vote of stockholdediginterested directors or otherwise.

(d) The Corporation may maintain insurance, aéxigense, to protect itself and any director, offieenployee or agent of the
Corporation or other entity against any expensdjlity or loss, whether or not the Corporation \ebliave the power to indemnify such
person under the DGCL.

(e) The Corporation may, if authorized by the Boafr@®irectors, grant rights to indemnification atockhe advancement of expenses to
any employee or agent of the Corporation to theesextent as for directors of the Corporation.

() No amendment to or repeal of the provisionthes Article VI shall deprive a director or officef the benefit hereof with respect to
any act or failure to act occurring prior to suchemdment or repeal.

ARTICLE VII
BY-LAWS

In furtherance and not in limitation of the poweamferred upon it by law, the Board shall havepbeer to adopt, amend, alter or
repeal the By-Laws of the Corporation. The By-Laks may be adopted, amended, altered or repegldetstockholders.

ARTICLE VI
AMENDMENT OF CERTIFICATE OF INCORPORATION

The Corporation reserves the right to amend, atteange or repeal any provision contained in thgtificate (including any Preferred
Stock Designation), in the manner now or heregiftescribed by this Certificate and the DGCL; andegx as set forth in Article VI, all
rights, preferences and privileges herein confeapah stockholders, directors or any other perbgrend pursuant to this Certificate in its
present form or as hereafter amended are granbgelcstio the rights reserved in this Article.



Exhibit 3.2
BY-LAWS
OF
DYNCORP INTERNATIONAL INC.,
a Delaware corporation

(the" Corporation ")



BY-LAWS
OF
DYNCORP INTERNATIONAL INC.

ARTICLE I.
OFFICES

Section 1.1. Registered Office The registered office of the Corporation witHie tState of Delaware shall be located at eitheth@)
principal place of business of the Corporatiorhia State of Delaware or (b) the office of the coagion or individual acting as the
Corporation’s registered agent in Delaware.

Section 1.2. Additional Offices The Corporation may, in addition to its registeoéfice in the State of Delaware, have such other
offices and places of business, both within andidetthe State of Delaware, as the Board of Dirsaibthe Corporation (theBoard ") may
from time to time determine or as the businessadfairs of the Corporation may require.

ARTICLE II.
STOCKHOLDERS MEETINGS

Section 2.1. Annual Meetings Unless directors are elected by written congefieu of an annual meeting as permitted by appleca
law or an annual meeting is otherwise not requingdpplicable law, an annual meeting of stockhaddrall be held at such place and time
and on such date as shall be determined by thedEoat stated in the notice of the meeting, provitiedithe Board may in its sole discretion
determine that the meeting shall not be held atpdage, but may instead be held solely by meamermbte communication pursuant to
Section 9.5(a) At each annual meeting, the stockholders shatitelirectors of the Corporation and may transagtadher business as may
properly be brought before the meeting. Stockhsldesy, unless the Corporation’s Certificate of hpovation, as the same may be amended
or restated from time to time (theCertificate of Incorporation "), provides otherwise, act by written consentlgcedirectors; provided,
however, that if such consent is less than unanimsuch action by written consent may be in liebhafling an annual meeting only if all of
the directorships to which directors could be @dat an annual meeting held at the effective tifrmich action are vacant and are filled by
such action.

Section 2.2. Special MeetingsExcept as otherwise required by applicable lawrowided in the Certificate of Incorporation, sigéc
meetings of stockholders, for any purpose or pueposiay be called only by the Chairman of the Boarthe President, by the Board, or by
the Secretary at the request in writing of stoctbd holding shares representing a majority of/thtieng power of the outstanding shares
entitled to vote on the matter for which such megts to be called. The Secretary shall call sunfeating upon receiving such a request.
Special meetings of stockholders shall be heldiel place and time and on such date as shall kendieed by the Board and stated in the
Corporations notice of the meeting, provided that the Boarg inats sole discretion determine that the meeshagll not be held at any pla
but may instead be held solely by means of remmtencunication pursuant to Section 9.5(a)



Section 2.3. Notices Notice of each stockholders meeting stating theq if any, date and time of the meeting, themaead remote
communication, if any, by which stockholders andxyholders may be deemed to be present in persbrae at such meeting, and the
record date for determining the stockholders etitb vote at the meeting if such date is diffefesrh the record date for determining
stockholders entitled to notice of the meeting lsbalgiven in the manner permitted by Sectiont®.8ach stockholder entitled to vote thereat
as of the record date for determining the stockérsl@ntitled to notice of the meeting. Such natitall be given by the Corporation not less
than 10 nor more than 60 days before the dateeofnieting. If said notice is for a stockholders tingeother than an annual meeting, it shall
in addition state the purpose or purposes for wilietmeeting is called, and the business transattedgch meeting shall be limited to the
matters so stated in the Corporation’s notice oftmg (or any supplement thereto).

Section 2.4. Quorum. Except as otherwise provided by applicable l&&,Certificate of Incorporation or these By-Lawe presence,
in person or by proxy, at a stockholders meetinthefholders of shares of outstanding capital std¢ke Corporation representing a majority
of the voting power of all outstanding shares gfitzd stock of the Corporation entitled to votesath meeting shall constitute a quorum for
the transaction of business at such meeting, exbaptvhen specified business is to be voted oa thass or series of stock voting as a class,
the holders of shares representing a majority ®ittting power of the outstanding shares of suabscbr series shall constitute a quorum of
such class or series for the transaction of susinbas. If a quorum shall not be present at anytingeef the stockholders, the chairman of
meeting or the stockholders entitled to vote thiesegresent, by a majority in voting power thereody adjourn the meeting from time to
time in the manner provided in Section Ar8il a quorum shall attend. The stockholders preaea duly convened meeting may continue to
transact business until adjournment, notwithstagtlie withdrawal of enough stockholders to leags than a quorum. Shares of its own
stock belonging to the Corporation or to anothepomation, if a majority of the voting power of tehares entitled to vote in the election of
directors of such other corporation is held, diseat indirectly, by the Corporation, shall neither entitled to vote nor be counted for quorum
purposes; provided, however, that the foregoindl slealimit the right of the Corporation or anyauother corporation to vote shares held by
it in a fiduciary capacity.

Section 2.5. Voting of Shares

(a) Voting Lists. The Secretary shall prepare, or shall causefffeoor agent who has charge of the stock leddéne
Corporation to prepare, at least 10 days befork gaeting of stockholders, a complete list of thelsholders of record entitled to vote at the
meeting (provided, however, if the record datedetermining the stockholders entitled to vote sslthan 10 days before the meeting date
list shall reflect the stockholders entitled toeras of the tenth day before the meeting dategnged in alphabetical order for each class of
stock and showing the address and the number oédshegistered in the name of each stockholdehiNgtcontained in this Section 2.5(a)
shall require the Corporation to include electraniil addresses or other electronic contact inféiomaon such list. Such list shall be open to
the examination of any stockholder, for any purpgsenane to the meeting, during ordinary businessshfor a period of at least 10 days
prior to the meeting: (i) on a reasonably accessldctronic network, provided that the informatiequired to gain access to such list is
provided



with the notice of the meeting, or (ii) during ardry business hours, at the principal place ofrtmass of the Corporation. If the Corporation
determines to make the list available on an elaatmetwork, the Corporation may take reasonal@pssto ensure that such information is
available only to stockholders of the Corporatibthe meeting is to be held at a place, then igteof stockholders entitled to vote at the
meeting shall be produced and kept at the timepdanck of the meeting during the whole time theraoff may be examined by any
stockholder who is present. If a meeting of stod#féus is to be held solely by means of remote conication as permitted by Section 9.5(a)
then such list shall be open to the examinatioanyfstockholder during the whole time of the meagtin a reasonably accessible electronic
network, and the information required to accesé$ d$ist shall be provided with the notice of meetiiipe stock ledger shall be the only
evidence as to who are the stockholders entitlekamine the list required by this Section 2.%afo vote in person or by proxy at any
meeting of stockholders.

(b) Manner of Voting At any stockholders meeting, every stockholdditled to vote may vote in person or by proxy. If
authorized by the Board, the voting by stockholderproxyholders at any meeting conducted by remnotemunication may be effected by a
ballot submitted by electronic transmission (asraef in_Section 9.3(¢), provided that any such electronic transmissiastneither set forth
or be submitted with information from which the @oration can determine that the electronic transimiswas authorized by the stockholder
or proxyholder. The Board, in its discretion, oe tthairman of the meeting of stockholders, in queison’s discretion, may require that any
votes cast at such meeting shall be cast by wiiitsdiot.

(c) Proxies. Each stockholder entitled to vote at a meetingtotkholders or to express consent or disserdrmocate action in
writing without a meeting may authorize anothersperor persons to act for such stockholder by prbuyno such proxy shall be voted or
acted upon after three years from its date, urtesgroxy provides for a longer period. Proxiescheet be filed with the Secretary until the
meeting is called to order, but shall be filed vilike Secretary before being voted. Without limitthg manner in which a stockholder may
authorize another person or persons to act for stottkholder as proxy, either of the following $lwainstitute a valid means by which a
stockholder may grant such authority:

(i) A stockholder may execute a writing authorizengpther person or persons to act for such stodkhals proxy. Execution
may be accomplished by the stockholder or suctkbtilder’s authorized officer, director, employeeagent signing such writing or
causing such person'’s signature to be affixed ¢b switing by any reasonable means, including,fmitlimited to, by facsimile
signature.

(i) A stockholder may authorize another persopensons to act for such stockholder as proxy ystratting or authorizing
the transmission of an electronic transmissioméogerson who will be the holder of the proxy, jpded that any such electronic
transmission must either set forth or be submittell information from which it can be determinedtlthe electronic transmission was
authorized by the stockholder.

Any copy, facsimile telecommunication or otherable reproduction of the writing or transmissiothauizing another person or persons to
act as proxy for a stockholder may be



substituted or used in lieu of the original writiogtransmission for any and all purposes for whi@horiginal writing or transmission could
be used; provided that such copy, facsimile telanamication or other reproduction shall be a congpteproduction of the entire original
writing or transmission.

(d) Required Vote Subject to the rights of the holders of one orerseries of preferred stock of the CorporatioRrgferred
Stock "), voting separately by class or series, to effetctors pursuant to the terms of one or moresef Preferred Stock, the election of
directors shall be determined by a plurality of tiates cast by the stockholders present in persoepoesented by proxy at the meeting and
entitled to vote thereon. All other matters shalldetermined by the vote of a majority of the vatast by the stockholders present in person
or represented by proxy at the meeting and entilesbte thereon, unless the matter is one upoglwliy applicable law, the Certificate of
Incorporation or these By-Laws, a different voteeiquired, in which case such provision shall goxard control the decision of such matter.

(e) Inspectors of ElectionThe Board may, and shall if required by law, dvance of any meeting of stockholders, appointane
more persons as inspectors of election, who maniggloyees of the Corporation or otherwise serveCiigoration in other capacities, to act
at such meeting of stockholders or any adjournrtiesreof and to make a written report thereof. Tobar may appoint one or more persons
as alternate inspectors to replace any inspectorfails to act. If no inspectors of election orattates are appointed by the Board, the
chairman of the meeting shall appoint one or mespéctors to act at the meeting. Each inspectéorddischarging his or her duties, shall
take and sign an oath faithfully to execute theedudf inspector with strict impartiality and acdiorg to the best of his or her ability. The
inspectors shall ascertain and report the numbeustanding shares and the voting power of eaetierchine the number of shares present in
person or represented by proxy at the meeting tangdlidity of proxies and ballots; count all votaxl ballots and report the results;
determine and retain for a reasonable period adeafcthe disposition of any challenges made todetgrmination by the inspectors; and
certify their determination of the number of shaneresented at the meeting and their count ofoddls and ballots. No person who is a
candidate for an office at an election may servaraimspector at such election. Each report ohapéctor shall be in writing and signed by
the inspector or by a majority of them if thereriere than one inspector acting at such meetirthele is more than one inspector, the report
of a majority shall be the report of the inspectors

Section 2.6. Adjournments. Any meeting of stockholders, annual or speciay e adjourned by the chairman of the meetingyahé
stockholders present and entitled to vote thebgas majority in voting power thereof, from timetime, whether or not there is a quorum, to
reconvene at the same or some other place. Natieg mot be given of any such adjourned meetirtteitfate, time, place, if any, thereof, and
the means of remote communication, if any, by wisidtkholders and proxyholders may be deemed fwdsent in person and vote at such
adjourned meeting are announced at the meetinggiahwthe adjournment is taken. At the adjournedtmgéhe stockholders, or the holders
of any class or series of stock entitled to vofasately as a class, as the case may be, mayttamgabusiness that might have been
transacted at the original meeting. If the adjouentiis for more than 30 days, notice of the adjedmmeeting shall be given to each
stockholder of record entitled to vote at the nregtif after the adjournment a new record datestockholders
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entitled to vote is fixed for the adjourned meetithge Board shall fix a new record date for noti€such adjourned meeting in accordance
with Section 2.32and shall give notice of the adjourned meetingatthestockholder of record entitled to vote at satjourned meeting as of
the record date fixed for notice of such adjournmesgbting.

Section 2.7. Conduct of Meetings The chairman of each annual and special meefistpokholders shall be the Chairman of the B
or, in the absence (or inability or refusal to adt)he Chairman of the Board, the President (ibhehe shall be a director) or, in the absence
(or inability or refusal to act) of the Presidentfahe President is not a director, such othespe as shall be appointed by the Board, or it
absence of such appointment, a chairman chosée até¢eting. The date and time of the opening amdldsing of the polls for each matter
upon which the stockholders will vote at a meeshgll be announced at the meeting by the chairrhtreaneeting. The Board may adopt
such rules and regulations for the conduct of tketing of stockholders as it shall deem appropriateept to the extent inconsistent with
these By-Laws or such rules and regulations astaddyy the Board, the chairman of any meeting@éldiolders shall have the right and
authority to convene and to adjourn the meetingyéscribe such rules, regulations and procedurégaado all such acts as, in the judgment
of such chairman, are appropriate for the propaduoot of the meeting. Unless and to the extentrohéted by the Board or the chairman of
the meeting, meetings of stockholders shall naeleired to be held in accordance with the rulgsasfiamentary procedure. The secretar
each annual and special meeting of stockholdettlshthe Secretary or, in the absence (or ingbilitrefusal to act) of the Secretary, an
Assistant Secretary so appointed to act by theriaai of the meeting. In the absence (or inabilityedusal to act) of the Secretary and all
Assistant Secretaries, the chairman of the meeatiag appoint any person to act as secretary of geting.

Section 2.8. Consents in Lieu of MeetingUnless otherwise provided by the Certificaterafdrporation, any action required or
permitted to be taken at any annual or special imgef stockholders may be taken without a meetivithout prior notice and without a vo
if a consent or consents in writing, setting fdtil action so taken, shall be signed by the holdeositstanding stock having not less than the
minimum voting power that would be necessary thatite or take such action at a meeting at whitbhalres entitled to vote thereon were
present and voted and shall be delivered to thed@ation to its registered office in the State @ldvare, the Corporation’s principal place of
business, or the Secretary. Every written condeait bear the date of signature of each stockhaldhr signs the consent and no written
consent shall be effective to take the corporatieraceferred to therein unless, within 60 dayshef date the earliest dated consent is deli
to the Corporation, a written consent or conseigtsesi by a sufficient number of holders to takehsaction are delivered to the Corporation
by delivery to the Corporation’s registered offinghe State of Delaware, the Corporation’s priatgace of business, or the Secretary.
Delivery made to the Corporation’s registered @fahall be by hand or by certified or registered,meturn receipt requested. An electronic
transmission consenting to the action to be takehteansmitted by a stockholder, proxyholder oeespn or persons authorized to act for a
stockholder or proxyholder shall be deemed to hitemr, signed and dated for purposes hereof if glettronic transmission sets forth or is
delivered with information from which the Corporatican determine that such transmission was trateghbly a stockholder or proxyholder
(or by a person authorized to act for a stockhotdgaroxyholder) and the date on which such stolddro proxyholder or authorized person
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transmitted such transmission. The date on which slectronic transmission is transmitted shalilbemed to be the date on which such
consent was signed. No consent given by electtoaimsmission shall be deemed to have been delivariidsuch consent is reproduced in
paper form and delivered to the Corporation bywaeli either to the Corporation’s registered officgehe State of Delaware, the Corporat®n’
principal place of business, or the Secretary.\2e}i made to the Corporation’s registered officallste made by hand or by certified or
registered mail, return receipt requested. Notuiéthding the limitations on delivery in the previaentence, consents given by electronic
transmission may be otherwise delivered to the @wapon’s principal place of business or to ther8ty if, to the extent, and in the manner
provided by resolution of the Board. Any copy, fatte or other reliable reproduction of a consentvriting may be substituted or used in
lieu of the original writing for any and all purpessfor which the original writing could be usedpyided that such copy, facsimile or other
reproduction shall be a complete reproduction efehtire original writing. Prompt notice of the itadk of the corporate action without a
meeting by less than unanimous written consent beajiven to those stockholders who have not aaesein writing and who, if the action
had been taken at a meeting, would have beenezhtdlnotice of the meeting if the record datenfatice of such meeting had been the date
that written consents signed by a sufficient nundidrolders were delivered to the Corporation aigied in this Section 2.8

ARTICLE IlI.
DIRECTORS

Section 3.1. Powers The business and affairs of the Corporation di@linanaged by or under the direction of the Boahich may
exercise all such powers of the Corporation andltdsuch lawful acts and things as are not by statu by the Certificate of Incorporation or
by these By-Laws required to be exercised or dgrnhd stockholders. Directors need not be stoclérsldr residents of the State of
Delaware.

Section 3.2. Number; Term. The number of directors shall be at least onerddfter the number of directors, other than thdse may
be elected by the holders of one or more seri€eerred Stock voting separately by class or senry be determined from time to time by
the Board, but no decrease in such number shadl tieeveffect of shortening the term of any incuntloiérector. Except as otherwise provided
in the Certificate of Incorporation, the directstsll be elected at the annual meeting of stocldrsltb hold office until the next succeeding
annual meeting of stockholders. Each director gt@t office for the term for which such directeralected and until his or her successor
shall have been elected and qualified, subjecti¢b slirector’s earlier death, resignation, retiramdisqualification or removal.

Section 3.3. Newly Created Directorships and Vacares. Except as otherwise provided in the Certificdt&hoorporation, vacancies
resulting from death, resignation, retirement, dalidication, removal or other cause and newly wdalirectorships resulting from an
increase in the number of directors elected byfathe stockholders having the right to vote amgle class may be filled by a majority vote
of the directors then in office, even if less tllaguorum, by a sole remaining director, or by tioelholders. Except as otherwise provided in
the Certificate of Incorporation, if the holdersasfy class or classes of stock or series thereoéatitled to elect one or more directors by the
Certificate of Incorporation,



vacancies and newly created directorships of slads ©r classes or series may be filled only byaprity of the directors elected by such
class or classes or series thereof then in offigeg sole remaining director so elected, or bystioekholders of such class or classes or series
thereof. Except as otherwise provided in the Qedti€ of Incorporation, any director elected ors#moin accordance with this Section 3.3
shall hold office until the next annual electiondiffectors and until his or her successor shalehzeen elected and qualified, subject to such
director’s earlier death, resignation, retiremeiggualification or removal.

Section 3.4. CompensationUnless otherwise restricted by the Certificaténgbrporation or these By-Laws, the Board shallehthe
authority to fix the compensation of directors. Tiectors may be reimbursed their expenses, if ahgttendance at each meeting of the
Board and may be paid either a fixed sum for atiend at each meeting of the Board or other comftiensas director. No such payment
shall preclude any director from serving the Coagpion in any other capacity and receiving compeaosdherefor. Members of committees
the Board may be allowed like compensation andlaisement of expenses for attending committee ngseti

ARTICLE IV.
BOARD MEETINGS

Section 4.1. Annual Meetings The Board shall meet as soon as practicable thttendjournment of each annual stockholders ngetin
at the place of the annual stockholders meetingssnthe Board shall fix another time and placegiwvel notice thereof in the manner required
herein for special meetings of the Board. No natiicthe directors shall be necessary to legallwear this meeting, except as provided in
this Section 4.1

Section 4.2. Regular Meetings Regularly scheduled, periodic meetings of therBaaay be held without notice at such times, dates
and places as shall from time to time be determimethe Board.

Section 4.3. Special MeetingsSpecial meetings of the Board (a) may be caliethb Chairman of the Board or President and ()l sh
be called by the Chairman of the Board, Presideftearetary on the written request of a majoritdioéctors then in office, or the sole
director, as the case may be, and shall be haldcht time, date and place as may be determinedelyyetrson calling the meeting or, if called
upon the request of directors or the sole direea®ispecified in such written request. Notice ahespecial meeting of the Board shall be
given, as provided in Section 9.8 each director (i) at least 24 hours beforentleeting if such notice is oral notice given pegslynor by
telephone or written notice given by hand deliverypy means of a form of electronic transmissiod delivery; (ii) at least two days before
the meeting if such notice is sent by a nationayognized overnight delivery service; and (iii)estst five days before the meeting if such
notice is sent through the United States maihéf $ecretary shall fail or refuse to give suchasgtihen the notice may be given by the officer
who called the meeting or the directors who recaeeite meeting. Any and all business that maydresticted at a regular meeting of the
Board may be transacted at a special meeting. Exsemay be otherwise expressly provided by applickaw, the Certificate of
Incorporation, or these Blyaws, neither the business to be transacted athequurpose of, any special meeting need be spédif the notic
or waiver of notice of such meeting. A special nreemay be held at any time without notice if &k tdirectors are present or if those not
present waive notice of the meeting in accordaritie 8ection 9.4



Section 4.4. Quorum; Required Vote A majority of the Board, but in any event notdélsan one-third of the Whole Board (as defined
below), shall constitute a quorum for the transactf business at any meeting of the Board, andd¢hef a majority of the directors present
at any meeting at which there is a quorum shathbeact of the Board, except as may be otherwiseifsgally provided by applicable law, ti
Certificate of Incorporation or these By-Laws. Iffaorum shall not be present at any meeting, anibapf the directors present may adjourn
the meeting from time to time, without notice otttegn announcement at the meeting, until a quosupndsent. “Whole Board” shall mean
the total number of directors that the Corporati@muld have if there were no vacancies.

Section 4.5. Consent In Lieu of Meeting Unless otherwise restricted by the Certificaténebrporation or these By-Laws, any action
required or permitted to be taken at any meetintp@Board or any committee thereof may be takehout a meeting if all members of the
Board or committee, as the case may be, consartehia writing or by electronic transmission, ahd writing or writings or electronic
transmission or transmissions (or paper reprodustibereof) are filed with the minutes of procegdinf the Board or committee. Such filing
shall be in paper form if the minutes are maintdiimepaper form and shall be in electronic forrth# minutes are maintained in electronic
form.

Section 4.6. Organization The chairman of each meeting of the Board sheathle Chairman of the Board or, in the absence (or
inability or refusal to act) of the Chairman of theard, the President (if he or she shall be actbirg or in the absence (or inability or refusal
to act) of the President or if the President isandirector, a chairman elected from the diregwesent. The Secretary shall act as secretary o
all meetings of the Board. In the absence (or iitglor refusal to act) of the Secretary, an Assi$tSecretary shall perform the duties of the
Secretary at such meeting. In the absence (orlityatni refusal to act) of the Secretary and alsssant Secretaries, the chairman of the
meeting may appoint any person to act as secrefahe meeting.

ARTICLE V.
COMMITTEES OF DIRECTORS

Section 5.1. Establishment The Board may designate one or more committees, eommittee to consist of one or more of the
directors of the Corporation. Each committee skedip regular minutes of its meetings and repors#imee to the Board when required. The
Board shall have the power at any time to fill vagas in, to change the membership of, or to digsahy such committee.

Section 5.2. Available Powers Any committee established pursuant to SectiorhBriof, to the extent permitted by applicable lad a
by resolution of the Board, shall have and may @serall of the powers and authority of the Boarthie management of the business and
affairs of the Corporation, and may authorize tha sf the Corporation to be affixed to all papiest may require it.
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Section 5.3. Alternate Members The Board may designate one or more directoadtanate members of any committee, who may
replace any absent or disqualified member at argtimg of such committee.

Section 5.4. ProceduresUnless the Board otherwise provides, the timee,dadace, if any, and notice of meetings of a cattem shall
be determined by such committee. At meetings afmarsittee, a majority of the number of members efdcbmmittee (but not including any
alternate member, unless such alternate membeepksed any absent or disqualified member atithe of, or in connection with, such
meeting) shall constitute a quorum for the traneaadf business. The act of a majority of the merslpgesent at any meeting at which a
qguorum is present shall be the act of the commiteeept as otherwise specifically provided by maile law, the Certificate of
Incorporation, these By-Laws or the Board. If amgmo is not present at a meeting of a committeerrtembers present may adjourn the
meeting from time to time, without notice otherriren announcement at the meeting, until a quorymmeisent. Unless the Board otherwise
provides and except as provided in these By-Laash eommittee designated by the Board may males, altnend and repeal rules for the
conduct of its business. In the absence of suds méch committee shall conduct its business isahee manner as the Board is authorized to
conduct its business pursuant to Articlediid Article 1V of these By-Laws.

ARTICLE VL.
OFFICERS

Section 6.1. Officers The officers of the Corporation elected by theiloshall be a Chairman of the Board, a Presidenhteasurer, a
Secretary and such other officers (including withouitation a Chief Financial Officer, Vice Presiadts, Assistant Secretaries and Assistant
Treasurers) as the Board from time to time mayrdete. Officers elected by the Board shall eachehswch powers and duties as generally
pertain to their respective offices, subject tospecific provisions of this Article VISuch officers shall also have such powers angslas
from time to time may be conferred by the Boarde Thairman of the Board or President may also agoich other officers (including
without limitation one or more Vice Presidents &@whtrollers) as may be necessary or desirabléhéoconduct of the business of the
Corporation. Such other officers shall have suchigye and duties and shall hold their offices fartsterms as may be provided in these By-
Laws or as may be prescribed by the Board or,dhsfficer has been appointed by the Chairman®Bbard or President, as may be
prescribed by the appointing officer.

(a) Chairman of the BoardThe Chairman of the Board shall preside whenepreat all meetings of the stockholders and the
Board. The Chairman of the Board shall advise anthsel the President and other officers and skalicése such powers and perform such
duties as shall be assigned to or required of trer@an of the Board from time to time by the Boardhese By-Laws. The Chairman of the
Board must be a director of the Corporation.

(b) President The President shall be the chief executive offafehe Corporation, shall have general superisibthe affairs of
the Corporation and general control of all of itsimess subject to the ultimate authority of tham8pand shall be responsible for the
execution of the policies of the Board. In the alose(or inability or refusal to act) of the Chaimmaf the Board, the President (if he or she
shall be a director) shall preside when preseall ameetings of the stockholders and the Board.
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(c) Vice Presidentsin the absence (or inability or refusal to adt)he President, the Vice President (or in the étegre be more
than one Vice President, the Vice Presidents irother designated by the Board) shall perform thteed and have the powers of the
President. Any one or more of the Vice Presiderdyg be given an additional designation of rank aicfion.

(d) Secretary

(i) The Secretary shall attend all meetings ofsteekholders, the Board and (as required) comnsitdé¢he Board and shall
record the proceedings of such meetings in booke tiept for that purpose. The Secretary shall,giveause to be given, notice of all
meetings of the stockholders and special meetihgggedBoard and shall perform such other dutiemag be prescribed by the Board,
the Chairman of the Board or President. The Sagretall have custody of the corporate seal ofGbgporation and the Secretary, or
any Assistant Secretary, shall have authority fia #ie same to any instrument requiring it, ancewiso affixed, it may be attested by
his or her signature or by the signature of sucigiant Secretary. The Board may give general aitigito any other officer to affix the
seal of the Corporation and to attest the affiximgreof by his or her signature.

(i) The Secretary shall keep, or cause to be kaphe principal executive office of the Corpavator at the office of the
Corporation’s transfer agent or registrar, if oas been appointed, a stock ledger, or duplicatk $alger, showing the names of the
stockholders and their addresses, the number asdad of shares held by each and, with respeettibiaated shares, the number and
date of certificates issued for the same and tinebyen and date of certificates cancelled.

(e) Assistant SecretarieIhe Assistant Secretary or, if there be more thran the Assistant Secretaries in the order détedby
the Board shall, in the absence (or inability dusal to act) of the Secretary, perform the dutied have the powers of the Secretary.

Section 6.2. Term of Office; Removal; VacanciesThe elected officers of the Corporation shalkbexted annually by the Board at its
first meeting held after each annual meeting ofldtolders. All officers elected by the Board stnalld office until the next annual meeting of
the Board and until their successors are duly eteahd qualified or until their earlier death, gesition, retirement, disqualification, or
removal from office. Any officer may be removedthwor without cause, at any time by the Board. Afficer appointed by the Chairman of
the Board or President may also be removed, withithrout cause, by the Chairman of the Board osEent, as the case may be, unless the
Board otherwise provides. Any vacancy occurringny elected office of the Corporation may be fillgdthe Board. Any vacancy occurring
in any office appointed by the Chairman of the Bloar President may be filled by the Chairman ofBloard or President, as the case may
unless the Board then determines that such offiaét §1ereupon be elected by the Board, in whidedhe Board shall elect such officer.
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Section 6.3. Other Officers The Board may delegate the power to appoint stioér officers and agents, and may also remove such
officers and agents or delegate the power to rersamee, as it shall from time to time deem necessadgsirable.

Section 6.4. Multiple Officeholders; Stockholder ad Director Officers . Any number of offices may be held by the sameqer
unless the Certificate of Incorporation or theselBys otherwise provide. Officers need not be stodtters or residents of the State of
Delaware.

ARTICLE VII.
SHARE CERTIFICATES

Section 7.1. Entitlement to Certificates The shares of the Corporation shall be repreddmteertificates, provided that the Board r
provide by resolution or resolutions that somelbofaany or all classes or series of its stockllsha uncertificated shares. Any such resolu
shall not apply to shares represented by a cextifiantil such certificate is surrendered to thepGation. Notwithstanding the adoption of
such a resolution by the Board, every holder oflstepresented by certificates and upon requesy énder of uncertificated shares shall be
entitled to have a certificate signed in accordamitle Section 7.3epresenting the number of shares registered tificate form. The
Corporation shall not have power to issue a cedié representing shares in bearer form.

Section 7.2. Multiple Classes of Stockif the Corporation shall be authorized to issuararthan one class of stock or more than one
series of any class, the Corporation shall (a) e#lus powers, designations, preferences and relgtarticipating, optional or other special
rights of each class of stock or series thereofthadjualifications, limitations or restrictions @fch preferences or rights to be set forth in full
or summarized on the face or back of any certéi¢hat the Corporation issues to represent sh&ussch class or series of stock or (b) in the
case of uncertificated shares, within a reason#hle after the issuance or transfer of such shamxy] to the registered owner thereof a
written notice containing the information requitedbe set forth on certificates as specified iusta(a) above; provided, however, that, ex
as otherwise provided by applicable law, in lieuhsf foregoing requirements, there may be set famtthe face or back of such certificate or,
in the case of uncertificated shares, on suchewritiotice a statement that the Corporation wilhigh without charge to each stockholder who
so requests the powers, designations, preferemceseative, participating, optional or other spécights of each class of stock or series
thereof and the qualifications, limitations or retons of such preferences or rights.

Section 7.3. Signatures Each certificate representing capital stock ef@orporation shall be signed by or in the namihef
Corporation by (a) the Chairman of the Board, thesiélent or a Vice President and (b) the TreasareAssistant Treasurer, the Secretary or
an Assistant Secretary of the Corporation. Anyllathe signatures on the certificate may be a faitsi In case any officer, transfer agent or
registrar who has signed or whose facsimile sigedtas been placed upon a certificate shall haageckto be such officer, transfer agent or
registrar before such certificate is issued, swtificate may be issued by the Corporation with $ame effect as if such person were such
officer, transfer agent or registrar on the datessie.
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Section 7.4. Consideration and Payment for Shares

(a) Subject to applicable law and the Certificdténoorporation, shares of stock may be issued@ich consideration, having in
the case of shares with par value a value nothessthe par value thereof, and to such persorggtasmined from time to time by the Board.
The consideration may consist of any tangible tarigible property or benefit to the Corporationiiiing cash, promissory notes, services
performed, contracts for services to be perfornreativer securities.

(b) Subject to applicable law and the Certificaténgorporation, shares may not be issued untiftiieamount of the considerati
has been paid, unless upon the face or back ofe=tficate issued to represent any partly paates$ of capital stock or upon the books and
records of the Corporation in the case of partid pacertificated shares, there shall have beefodtthe total amount of the consideration
to be paid therefor and the amount paid thereoto @md including the time said certificate représegncertificated shares or said
uncertificated shares are issued.

Section 7.5. Lost, Destroyed or Wrongfully Taken Qdificates .

(a) If an owner of a certificate representing shalaims that such certificate has been lost, dgstt or wrongfully taken, the
Corporation shall issue a new certificate représgriguch shares or such shares in uncertificated fiothe owner: (i) requests such a new
certificate before the Corporation has notice thatcertificate representing such shares has beprirad by a protected purchaser; (ii) if
requested by the Corporation, delivers to the Qaan a bond sufficient to indemnify the Corposatiagainst any claim that may be made
against the Corporation on account of the allegesd, lwrongful taking or destruction of such cegéife or the issuance of such new certificate
or uncertificated shares; and (iii) satisfies ottemsonable requirements imposed by the Corporation

(b) If a certificate representing shares has besn &pparently destroyed or wrongfully taken, tredowner fails to notify the
Corporation of that fact within a reasonable tirfterahe owner has notice of such loss, apparestraietion or wrongful taking and the
Corporation registers a transfer of such sharesrb&éceiving notification, the owner shall be fpuded from asserting against the
Corporation any claim for registering such transfiea claim to a new certificate representing ssltdres or such shares in uncertificated
form.

Section 7.6. Transfer of Stock

(a) If a certificate representing shares of thepBmation is presented to the Corporation with alsfmower or other indorsement
requesting the registration of transfer of suchreshar an instruction is presented to the Corpomaiquesting the registration of transfer of
uncertificated shares, the Corporation shall regigte transfer as requested if:

(i) in the case of certificated shares, the cedift representing such shares has been surrendered,;
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(i) (A) with respect to certificated shares, thddrsement is made by the person specified byettdicate as entitled to su
shares; (B) with respect to uncertificated shaaasnstruction is made by the registered owneuohaincertificated shares; or (C) with
respect to certificated shares or uncertificatetesty the indorsement or instruction is made byadingr appropriate person or by an
agent who has actual authority to act on behatfefappropriate person;

(iii) the Corporation has received a guaranteagfature of the person signing such indorsememstruction or such other
reasonable assurance that the indorsement ordtistuis genuine and authorized as the Corporatiap request;

(iv) the transfer does not violate any restrictiomtransfer imposed by the Corporation that is ef@ble in accordance with

Section 7.8(a) and

(v) such other conditions for such transfer asldi@provided for under applicable law have bedisfad.

(b) Whenever any transfer of shares shall be madedilateral security and not absolutely, the @oagion shall so record such
fact in the entry of transfer if, when the certifie for such shares is presented to the Corporfatidransfer or, if such shares are
uncertificated, when the instruction for regiswatbf transfer thereof is presented to the Corpmraboth the transferor and transferee reques
the Corporation to do so.

Section 7.7. Registered StockholdersBefore due presentment for registration of transef a certificate representing shares of the
Corporation or of an instruction requesting registin of transfer of uncertificated shares, theg@aation may treat the registered owner as
the person exclusively entitled to inspect for angper purpose the stock ledger and the other baoétsecords of the Corporation, vote such
shares, receive dividends or notifications withpezs to such shares and otherwise exercise alights and powers of the owner of such
shares, except that a person who is the benefiginér of such shares (if held in a voting trusbym@ nominee on behalf of such person) may,
upon providing documentary evidence of beneficihership of such shares and satisfying such ottreditions as are provided under
applicable law, may also so inspect the books andrds of the Corporation.

Section 7.8. Effect of the Corporation’s Restrictia on Transfer .

(a) A written restriction on the transfer or regasion of transfer of shares of the Corporatiomiothe amount of shares of the
Corporation that may be owned by any person orgadypersons, if permitted by the DGCL and notedspicuously on the certificate
representing such shares or, in the case of uficattid shares, contained in a notice sent by tirp@ation to the registered owner of such
shares within a reasonable time after the issuantransfer of such shares, may be enforced aghiastolder of such shares or any successo
or transferee of the holder including an execwdministrator, trustee, guardian or other fiduckmyrusted with like responsibility for the
person or estate of the holder.

(b) A restriction imposed by the Corporation on ttasfer or the registration of shares of the Gmfion or on the amount of
shares of the Corporation that may be owned bypanson or group of persons, even if otherwise |§vidlineffective against a person
without
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actual knowledge of such restriction unless: @ shares are certificated and such restrictiontischconspicuously on the certificate; or
(i) the shares are uncertificated and such re&trniavas contained in a notice sent by the Corjpamab the registered owner of such shares
within a reasonable time after the issuance ostearof such shares.

Section 7.9. Regulations The Board shall have power and authority to mealeh additional rules and regulations, subjechio a
applicable requirement of law, as the Board mayrdeecessary and appropriate with respect to the issansfer or registration of transfer of
shares of stock or certificates representing shaies Board may appoint one or more transfer agamntsgistrars and may require for the
validity thereof that certificates representingrgiseébear the signature of any transfer agent @stragso appointed.

ARTICLE VIII.
INDEMNIFICATION

Section 8.1. Right to Indemnification. Each person who was or is made a party or istbned to be made a party to or is otherwise
involved in any threatened, pending or completdaagcsuit or proceeding, whether civil, criminatiministrative or investigative (hereinat
a “proceeding ), by reason of the fact that he or she is or eafrector, officer, employee or agent of the Coagion or, while a director,
officer, employee or agent of the Corporation,risvas serving at the request of the Corporatioa disector, officer, employee or agent of
another corporation or of a partnership, joint veaj trust, other enterprise or nonprofit entibgliding service with respect to an employee
benefit plan (hereinafter aCovered Person "), whether the basis of such proceeding is alleggtbn in an official capacity as a director,
officer, employee or agent, or in any other caastiile serving as a director, officer, employeegent, shall be indemnified and held
harmless by the Corporation to the fullest extentharized or permitted by applicable law, as theeaxists or may hereafter be amended,
against all expenses, liability and loss (includiwghout limitation, attorneys’ fees, judgmentses, ERISA excise taxes and penalties and
amounts paid in settlement) reasonably incurresliffiered by such Covered Person in connection suitth proceeding; provided, however,
that, except as provided in Section ®igh respect to proceedings to enforce rights temnification and advancement of expenses, the
Corporation shall indemnify a Covered Person imemtion with a proceeding (or part thereof) ingby such Covered Person only if such
proceeding (or part thereof) was authorized byBbard.

Section 8.2. Right to Advancement of Expensedn addition to the right to indemnification confed in_Section 8.1 a Covered Person
shall also have the right to be paid by the Corjpamahe expenses (including, without limitatiottoaneys’ fees) incurred in defending,
testifying, or otherwise participating in any symoeceeding in advance of its final disposition @ieafter an ‘advancement of expenses™”);
provided, however, that, if the Delaware Generajp@mtion Law (“DGCL ") requires, an advancement of expenses incurread ©@gvered
Person in his or her capacity as a director oceffof the Corporation (and not in any other caganiwhich service was or is rendered by
such Covered Person, including, without limitatisarvice to an employee benefit plan) shall be noade upon delivery to the Corporation
of an undertaking (hereinafter amfidertaking "), by or on behalf of such Covered Person, to yegilhamounts so advanced if it shall
ultimately be determined by final judicial decisisom which there is no further right to appealrfieafter a “final adjudication ") that such
Covered Person is not entitled to be indemnifiedstech expenses under this Article i otherwise.
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Section 8.3. Right of Indemnitee to Bring Suit If a claim under Section 8dr Section 8.2s not paid in full by the Corporation within
60 days after a written claim therefor has beeprived by the Corporation, except in the case déiancfor an advancement of expenses, in
which case the applicable period shall be 20 dagsCovered Person may at any time thereafter lstitgagainst the Corporation to recover
the unpaid amount of the claim. If successful irolelor in part in any such suit, or in a suit brisulgy the Corporation to recover an
advancement of expenses pursuant to the termswridartaking, the Covered Person shall also bdexhtb be paid the expense of
prosecuting or defending such suit. In any suitigha by (a) the Covered Person to enforce a rigitdemnification hereunder (but not in a
suit brought by a Covered Person to enforce a tighh advancement of expenses) it shall be a sefisat, and (b) the Corporation to rec
an advancement of expenses pursuant to the terarswidertaking, the Corporation shall be entittececover such expenses upon a final
adjudication that, the Covered Person has not meapplicable standard for indemnification setHdrt the DGCL. Neither the failure of the
Corporation (including its directors who are nottjess to such action, a committee of such directodependent legal counsel, or its
stockholders) to have made a determination pritinéaccommencement of such suit that indemnificatibthe Covered Person is proper in
circumstances because the Covered Person haseragihicable standard of conduct set forth in ti&0D, nor an actual determination by
the Corporation (including a determination by iitdtors who are not parties to such action, a citteenof such directors, independent legal
counsel, or its stockholders) that the CovereddPengas not met such applicable standard of condhatl create a presumption that the
Covered Person has not met the applicable stamdaahduct or, in the case of such a suit brougtthle Covered Person, shall be a defense
to such suit. In any suit brought by the Covereds®eto enforce a right to indemnification or toatvancement of expenses hereunder, or by
the Corporation to recover an advancement of exgsepsrsuant to the terms of an undertaking, théesuof proving that the Covered Person
is not entitled to be indemnified, or to such adament of expenses, under this Article \dtlotherwise shall be on the Corporation.

Section 8.4. Non-Exclusivity of Rights The rights provided to Covered Persons pursuaiftis Article VIl shall not be exclusive of
any other right that any Covered Person may haveafter acquire under applicable law, the Geatié of Incorporation, these Byaws, al
agreement, a vote of stockholders or disintereditedtors, or otherwise.

Section 8.5. Insurance The Corporation may maintain insurance, at ifgse@se, to protect itself and/or any director, effiemployee
or agent of the Corporation or another corporatartnership, joint venture, trust or other entisgagainst any expense, liability or loss,
whether or not the Corporation would have the pawéndemnify such person against such expendalitiaor loss under the DGCL.

Section 8.6. Indemnification of Other Persons This Article VIII shall not limit the right of the Corporation to thetent and in the
manner authorized or permitted by law to indemaifigl to advance expenses to persons other thand&tbRersons. Without limiting the
foregoing, the Corporation may, to the extent aritled from time to time by the Board, grant
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rights to indemnification and to the advancemerdgfenses to any employee or agent of the Corporatid to any other person who is or
was serving at the request of the Corporationdigeator, officer, employee or agent of anothepooation or of a partnership, joint venture,
trust or other enterprise, including service witkgect to an employee benefit plan, to the fullgtnt of the provisions of this Article VIII
with respect to the indemnification and advancenoéeixpenses of Covered Persons under this Aidtle.

Section 8.7. Amendments Any repeal or amendment of this Article VHy the Board or the stockholders of the Corporatiohy
changes in applicable law, or the adoption of ahgoprovision of these By-Laws inconsistent whitstArticle VIII , shall, to the extent
permitted by applicable law, be prospective onkcépt to the extent such amendment or change ilicapfe law permits the Corporation to
provide broader indemnification rights to Coverenid®ns on a retroactive basis than permitted grereto), and will not in any way dimini
or adversely affect any right or protection exigthrereunder in respect of any act or omission ez@yprior to such repeal or amendment or
adoption of such inconsistent provision.

Section 8.8. Certain Definitions For purposes of this Article VIlI(a) references to “other enterprise” shall inelashy employee
benefit plan; (b) references to “fines” shall irduany excise taxes assessed on a person witltrésge employee benefit plan;
(c) references to “serving at the request of thep@ation” shall include any service that imposases on, or involves services by, a person
with respect to any employee benefit plan, itsipgents, or beneficiaries; and (d) a person whedn good faith and in a manner such
person reasonably believed to be in the interegteparticipants and beneficiaries of an empldyereefit plan shall be deemed to have acted
in a manner “not opposed to the best interestefbrporation” for purposes of Section 145 of theQ@b..

Section 8.9. Contract Rights The rights provided to Covered Persons purswettti$ Article VIII (a) shall be contract rights based
upon good and valuable consideration, pursuantiolwa Covered Person may bring suit as if the isrons of this Article Villwere set fort
in a separate written contract between the Covieezdon and the Corporation, (b) shall fully veghattime the Covered Person first assumes
his or her position as a directoofficer, employee or agent of the Corporation,ai@ intended to be retroactive and shall be availatih
respect to any act or omission occurring priohi adoption of this Article VII| (d) shall continue as to a Covered Person whakased to
be a director officer, employee or agent of the Corporation, égjdshall inure to the benefit of the Covered Pessbeirs, executors and
administrators.

Section 8.10. Severability If any provision or provisions of this Article Wishall be held to be invalid, illegal or unenforcieafor any
reason whatsoever: (a) the validity, legality antbeceability of the remaining provisions of thistigle VIl shall not in any way be affected
or impaired thereby; and (b) to the fullest extemssible, the provisions of this Article Vilincluding, without limitation, each such portioh o
this Article VIII containing any such provision held to be invaliégal or unenforceable) shall be construed s agvie effect to the intent
manifested by the provision held invalid, illegalumenforceable.
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ARTICLE IX.
MISCELLANEOUS

Section 9.1. Place of Meetingslf the place of any meeting of stockholders, Board or committee of the Board for which notice is
required under these By-Laws is not designatedémbtice of such meeting, such meeting shall ek dtehe principal business office of the
Corporation; provided, however, if the Board hasts sole discretion, determined that a meetiradl stot be held at any place, but instead
shall be held by means of remote communicationyaunsto_Section 9.Bereof, then such meeting shall not be held atptame.

Section 9.2. Fixing Record Dates

(a) In order that the Corporation may determinestioekholders entitled to notice of any meetingtotkholders or any
adjournment thereof, the Board may fix a recore@ gdathich record date shall not precede the date wguch the resolution fixing the record
date is adopted by the Board, and which record stzd# not be more than 60 nor less than 10 dafgsdothe date of such meeting. If the
Board so fixes a record date, such date shalllssbe record date for determining the stockholdatiled to vote at such meeting unless the
Board determines, at the time it fixes such rectat#, that a later date on or before the dateeofrtbeting shall be the date for making such
determination. If no record date is fixed by theaBh the record date for determining stockholdet#led to notice of or to vote at a meeting
of stockholders shall be at the close of businesthe business day next preceding the day on wiothe is given, or, if notice is waived, at
the close of business on the business day nex¢giregthe day on which the meeting is held. A deteation of stockholders of record
entitled to notice of or to vote at a meeting afckholders shall apply to any adjournment of theting; provided, however, that the Board
may fix a new record date for determination of ktadders entitled to vote at the adjourned meetamgl in such case shall also fix as the
record date for stockholders entitled to noticewth adjourned meeting the same or an earlieredatieat fixed for determination of
stockholders entitled to vote in accordance withftiregoing provisions of this Section 9.214a}he adjourned meeting.

(b) In order that the Corporation may determinestoekholders entitled to receive payment of amydéind or other distribution
allotment of any rights or the stockholders entitie exercise any rights in respect of any chaogeyersion or exchange of stock, or for the
purpose of any other lawful action, the Board niayafrecord date, which record date shall not ptedbe date upon which the resolution
fixing the record date is adopted, and which reatat® shall be not more than 60 days prior to swtion. If no record date is fixed, the
record date for determining stockholders for anghgourpose shall be at the close of business odah®n which the Board adopts the
resolution relating thereto.

(c) In order that the Corporation may determinesfoekholders entitled to consent to corporateoadti writing without a
meeting, the Board may fix a record date, whiclorédate shall not precede the date upon whichetb@ution fixing the record date is
adopted by the Board, and which date shall not beerthan 10 days after the date upon which thdutso fixing the record date is adopted
by the Board. If no record date has been fixedheyBoard, the record date for determining stockérsleé@ntitled to consent to corporate action
in writing without a meeting, when no prior actioy the Board is otherwise required, shall be the
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first date on which a signed written consent sgttorth the action taken or proposed to be takatelwered to the Corporation by delivery to
its registered office in the State of Delawareptisicipal place of business, or the SecretaryiMegl made to the Corporation’s registered
office shall be by hand or by certified or registtmail, return receipt requested. If no recore diats been fixed by the Board and prior ac
by the Board is otherwise required, the record @tatdetermining stockholders entitled to consentdrporate action in writing without a
meeting shall be at the close of business on th@davhich the Board adopts the resolution takinghsprior action.

Section 9.3. Means of Giving Notice

(a) Notice to Directors Whenever under applicable law, the Certificaténabrporation or these By-Laws notice is requit@tie
given to any director, such notice shall be givighes (i) in writing and sent by hand delivery,dbgh the United States mail, or by a
nationally recognized overnight delivery serviceriext day delivery, (ii) by means of facsimilesbmmunication or other form of electro
transmission, or (iii) by oral notice given persiiyar by telephone. A notice to a director will Heemed given as follows: (i) if given by
hand delivery, orally, or by telephone, when adyuadceived by the director, (ii) if sent throudtetUnited States mail, when deposited in the
United States mail, with postage and fees thereepgid, addressed to the director at the directmithess appearing on the records of the
Corporation, (iii) if sent for next day delivery laynationally recognized overnight delivery seryiwben deposited with such service, with
fees thereon prepaid, addressed to the directheatirector’s address appearing on the recordlseo€orporation, (iv) if sent by facsimile
telecommunication, when sent to the facsimile tr@insion number for such director appearing on ¢loends of the Corporation, (v) if sent
electronic mail, when sent to the electronic mddrass for such director appearing on the recdrttseaCorporation, or (vi) if sent by any
other form of electronic transmission, when senthtbaddress, location or number (as applicableddoh director appearing on the record
the Corporation.

(b) Natice to StockholdersWhenever under applicable law, the Certificaténabrporation or these By-Laws notice is requite@d
be given to any stockholder, such notice may berg{¥) in writing and sent either by hand delivetyough the United States mail, or by a
nationally recognized overnight delivery serviceriext day delivery, or (ii) by means of a formebéctronic transmission consented to by the
stockholder, to the extent permitted by, and sulifethe conditions set forth in, Section 232 &f IhGCL. A notice to a stockholder shall be
deemed given as follows: (i) if given by hand detiy, when actually received by the stockholdey ifent through the United States mail,
when deposited in the United States mail, with agstand fees thereon prepaid, addressed to thdstder at the stockholder’s address
appearing on the stock ledger of the Corporatidhjf(sent for next day delivery by a nationallgcognized overnight delivery service, when
deposited with such service, with fees thereongce@ddressed to the stockholder at the stockhisldddress appearing on the stock ledger
of the Corporation, and (iv) if given by a formed&ctronic transmission consented to by the stddendo whom the notice is given and
otherwise meeting the requirements set forth ab@\Jeif by facsimile transmission, when directedamumber at which the stockholder has
consented to receive notice, (B) if by electronailitwhen directed to an electronic mail addresstath the stockholder has consented to
receive notice, (C) if by a posting on an electrametwork together with separate notice to thekstolter of such specified posting, upon the
later
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of (1) such posting and (2) the giving of such safganotice, and (D) if by any other form of eledic transmission, when directed to the
stockholder. A stockholder may revoke such stodidacs consent to receiving notice by means of eleatroammunication by giving writte
notice of such revocation to the Corporation. Angtsconsent shall be deemed revoked if (1) the @atjwn is unable to deliver by electra
transmission two consecutive notices given by thgpGration in accordance with such consent andy2h inability becomes known to the
Secretary or an Assistant Secretary or to the Gatjpm’s transfer agent, or other person respoadin the giving of notice; provided,
however, the inadvertent failure to treat suchiiitjtas a revocation shall not invalidate any niegbr other action.

(c) Electronic Transmission Electronic transmission " means any form of communication, not directlyohwing the physical
transmission of paper, that creates a record thgthe retained, retrieved and reviewed by a reciffeereof, and that may be directly
reproduced in paper form by such a recipient thihoaug automated process, including but not limitettansmission by telex, facsimile
telecommunication, electronic mail, telegram anolegram.

(d) Notice to Stockholders Sharing Same Addre&sthout limiting the manner by which notice otivise may be given
effectively by the Corporation to stockholders, ayice to stockholders given by the Corporatiodarrany provision of the DGCL, the
Certificate of Incorporation or these By-Laws shmleffective if given by a single written notieestockholders who share an address if
consented to by the stockholders at that addrestidon such notice is given. A stockholder may revelach stockholder’s consent by
delivering written notice of such revocation to tberporation. Any stockholder who fails to objettriting to the Corporation within 60
days of having been given written notice by theg@oation of its intention to send such a singlettemi notice shall be deemed to have
consented to receiving such single written notice.

(e) Exceptions to Notice Requiremeni®/henever notice is required to be given, undefiBCL, the Certificate of Incorporation
or these By-Laws, to any person with whom commuiooas unlawful, the giving of such notice to symérson shall not be required and
there shall be no duty to apply to any governmeat#thority or agency for a license or permit toegbuch notice to such person. Any actio
meeting that shall be taken or held without notacany such person with whom communication is ufidghall have the same force and
effect as if such notice had been duly given. éf dlction taken by the Corporation is such as taireghe filing of a certificate with the
Secretary of State of Delaware, the certificatdl state, if such is the fact and if notice is rizgqd, that notice was given to all persons entitled
to receive notice except such persons with whomneonication is unlawful.

Whenever notice is required to be given by the Gxation, under any provision of the DGCL, the Gardite of Incorporation or
these By-Laws, to any stockholder to whom (1) reoti€two consecutive annual meetings of stockhslded all notices of stockholder
meetings or of the taking of action by written cemtsof stockholders without a meeting to such dtotker during the period between such
two consecutive annual meetings, or (2) all, andagt two payments (if sent by first-class mdiljliwidends or interest on securities during a
12-month period, have been mailed addressed tostackholder at such stockholdeeddress as shown on the records of the Corporatic
have been returned undeliverable, the giving of
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such notice to such stockholder shall not be reguiAny action or meeting that shall be taken dd éthout notice to such stockholder shall
have the same force and effect as if such notidebkan duly given. If any such stockholder shdiveeto the Corporation a written notice
setting forth such stockholder’s then current asiglréhe requirement that notice be given to sumtkbblder shall be reinstated. If the action
taken by the Corporation is such as to requirdiling of a certificate with the Secretary of StateDelaware, the certificate need not state
notice was not given to persons to whom notice nedsequired to be given pursuant to Section 236{Ithe DGCL. The exception in
subsection (1) of the first sentence of this paplrto the requirement that notice be given stailbe applicable to any notice returned as
undeliverable if the notice was given by electranémsmission.

Section 9.4. Waiver of Notice Whenever any notice is required to be given uageticable law, the Certificate of Incorporatian,
these By-Laws, a written waiver of such noticensid before or after the date of such meeting by#rson or persons entitled to said notice,
or a waiver by electronic transmission by the persatitled to said notice, shall be deemed equitdtesuch required notice. All such
waivers shall be kept with the books of the Corfiora Attendance at a meeting shall constitute svevaof notice of such meeting, except
where a person attends for the express purpodsgj@ftong to the transaction of any business orgtibend that the meeting was not lawfully
called or convened.

Section 9.5. Meeting Attendance via Remote Commurtion Equipment .

(a) Stockholder Meetingslf authorized by the Board in its sole discretiand subject to such guidelines and proceduréseas
Board may adopt, stockholders and proxyholderphgsically present at a meeting of stockholders,gymeans of remote communication:

(i) participate in a meeting of stockholders; and

(i) be deemed present in person and vote at aimgeef stockholders, whether such meeting is thdld at a designated
place or solely by means of remote communicatiooyiged that (A) the Corporation shall implemerdsenable measures to verify that
each person deemed present and permitted to vtite ateeting by means of remote communicatiorsi®ekholder or proxyholder,

(B) the Corporation shall implement reasonable miesssto provide such stockholders and proxyholdeesasonable opportunity to
participate in the meeting and to vote on mattebsrstted to the stockholders, including an oppatjuto read or hear the proceedings
of the meeting substantially concurrently with specbceedings, and (C) if any stockholder or prodgbovotes or takes other action at
the meeting by means of remote communication, ardeaf such votes or other action shall be maietgiby the Corporation.

(b) Board Meetings Unless otherwise restricted by applicable lawe, @ertificate of Incorporation, or these By-Lawgmbers of
the Board or any committee thereof may particifpai@ meeting of the Board or any committee thelgofmeans of conference telephone or
other communications equipment by means of whitheakons participating in the meeting can heah edlger. Such participation in a
meeting shall constitute presence in person
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at the meeting, except where a person participatége meeting for the express purpose of objedtirtfpe transaction of any business on the
ground that the meeting was not lawfully callecconvened.

Section 9.6. Dividends The Board may from time to time declare, andGbeporation may pay, dividends (payable in casbperty or
shares of the Corporation’s capital stock) on tbepGration’s outstanding shares of capital stookject to applicable law and the Certificate
of Incorporation.

Section 9.7. ReservesThe Board may set apart out of the funds of thep@ration available for dividends a reserve oeress for any
proper purpose and may abolish any such reserve.

Section 9.8. Contracts and Negotiable InstrumentsExcept as otherwise provided by applicable ld&,Eertificate of Incorporation
or these By-Laws, any contract, bond, deed, leaseigage or other instrument may be executed alivbded in the name and on behalf of
the Corporation by such officer or officers or ateeployee or employees of the Corporation as ter®may from time to time authorize.
Such authority may be general or confined to speritances as the Board may determine. The Chaiwhthe Board, the President or any
Vice President may execute and deliver any contbextd, deed, lease, mortgage or other instrunnethiei name and on behalf of the
Corporation. Subject to any restrictions imposedhgyBoard, the Chairman of the Board PresideangrVice President may delegate pov
to execute and deliver any contract, bond, deadglemortgage or other instrument in the name arzkbalf of the Corporation to other
officers or employees of the Corporation under quefson’s supervision and authority, it being ustterd, however, that any such delegation
of power shall not relieve such officer of respdilgy with respect to the exercise of such deleggtower.

Section 9.9. Fiscal Year The fiscal year of the Corporation shall be fixgdthe Board.

Section 9.10. Seal The Board may adopt a corporate seal which 8leaith such form as the Board determines. The saglba used by
causing it or a facsimile thereof to be impressdiiked or otherwise reproduced.

Section 9.11. Books and RecordsThe books and records of the Corporation maydp within or outside the State of Delaware at
such place or places as may from time to time Isgydated by the Board.

Section 9.12. Resignation Any director, committee member or officer mayigasy giving notice thereof in writing or by eleahic
transmission to the Chairman of the Board, theiéees or the Secretary. The resignation shall tfkect at the time specified therein, or at
the time of receipt of such notice if no time i®sified or the specified time is earlier than tineet of such receipt. Unless otherwise specified
therein, the acceptance of such resignation sbalbb@ necessary to make it effective.

Section 9.13. Surety BondsSuch officers, employees and agents of the Catjoar (if any) as the Chairman of the Board, Presicr
the Board may direct, from time to time, shall be
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bonded for the faithful performance of their dutéesl for the restoration to the Corporation, inecastheir death, resignation, retirement,
disqualification or removal from office, of all bk®, papers, vouchers, money and other propertyhatever kind in their possession or under
their control belonging to the Corporation, in sachounts and by such surety companies as the Clraiofithe Board, President or the Bc
may determine. The premiums on such bonds shalalteby the Corporation and the bonds so furnigted be in the custody of the
Secretary.

Section 9.14. Securities of Other CorporationsPowers of attorney, proxies, waivers of noticengeting, consents in writing and
other instruments relating to securities ownedhgyGorporation may be executed in the name of artebalf of the Corporation by the
Chairman of the Board President or any Vice Presideny such officer may, in the name of and ondiebf the Corporation, take all such
action as any such officer may deem advisable te woperson or by proxy at any meeting of securdiders of any corporation in which the
Corporation may own securities, or to consent iiing, in the name of the Corporation as such holtteany action by such corporation, and
at any such meeting or with respect to any suckemrshall possess and may exercise any and fat @apd power incident to the ownership
of such securities and which, as the owner thethefCorporation might have exercised and posse$sedBoard may from time to time
confer like powers upon any other person or persons

Section 9.15. Amendments The Board shall have the power to adopt, amdtet, @ repeal the By-Laws. The By-Laws also may be
adopted, amended, altered or repealed by the gitukis.
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Exhibit 99.1

DYNCORP INTERNATIONAL ANNOUNCES COMPLETION OF ACQUI SITION BY
AFFILIATES OF CERBERUS CAPITAL MANAGEMENT

FALLS CHURCH, Va. — July 7, 2010- DynCorp International Inc. (“DynCorp Internatid)aoday announced the completion of its
acquisition by entities created by certain affémbf Cerberus Capital Management, L.P. (“Cerbgrus”

“With this announcement, DynCorp International emtn exciting new chapter,” said Bill Ballhaus,r@orp International’s President and
Chief Executive Officer. “Built on six decades aisted performance for the U.S. government, thigl soundation will only be strengthened
by the operational and financial expertise thatb€ars brings. | look forward to continuing on oathpof growth and excellence in the areas
of defense, diplomacy and development.”

“Cerberus is pleased to be partnering with DynQaoternational,” said Timothy F. Price, Cerberus Mgimg Director and spokespersoWé
look forward to the company’s continued successeiving its customers around the globe.”

Pursuant to the terms of the merger agreement, Byn@ternational’s stockholders are entitled toefee $17.55 in cash, without interest,
less any applicable withholding taxes, for eachreslad DynCorp International Class A common stocked by them. As a result of the
merger, DynCorp International’s common stock widllonger be listed for trading on the New York &ta&xchange effective at the close of
business on July 7, 2010.

Stockholders of record will receive a letter ofgenittal and instructions on how to surrender tebares of DynCorp International common
stock in exchange for the merger considerationckbtolders of record should wait to receive theetettf transmittal before surrendering their
shares.

About DynCorp International Inc.:

DynCorp International Inc., through its wholly-owhsubsidiary DynCorp International LLC, is a glogavernment services provider in
support of U.S. national security and foreign pplibjectives, delivering support solutions for defe, diplomacy, and international
development. DynCorp International operates majoggams in logistics, platform support, contingeopgrations, and training and
mentoring to reinforce security, community stapjléind the rule of law. DynCorp International imtiguartered in Falls Church, Va. For
more information, visit www.dwintl.com.

DynCorp International Media Contact: Ashley Burkashley.burke@dy-intl.com, 70:-462-7116



About Cerberus Capital Management, L.P.:

Cerberus Capital Management, L.P., along withffiades, is one of the world’s leading privatesgstment firms with approximately
$23 billion under management in funds and accoditsough its team of investment and operationsqasibnals, Cerberus specializes in
providing both financial resources and operatiengertise to help transform undervalued compamigsindustry leaders for long-term

success and value creation. Cerberus is headge@iteNew York City with affiliate and/or advisooffices in the United States, Europe, the
Middle East and Asia. For more information, visibw.cerberuscapital.com

Cerberus Media Contact: Peter Duda, PDuda@webeatsheincom, 212-445-8213
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