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Item 5.02 Departure of Directors or Certain Officers.

Leslie A. Jones retired as a member of the Board of Directors (the “Board”) of DENTSPLY International, Inc. (the “Company”), effective at the Annual
Meeting of Stockholders of the Company held on May 20, 2015 (the “2015 Annual Meeting”). Mr. Jones’ retirement from the Board occurred in accordance
with the Company’s Corporate Governance Guidelines, which mandate that a Director who attains the age of 75 shall be required to retire from the Board at
the next Annual Meeting of Stockholders. Effective as of Mr. Jones’ retirement, the number of directors constituting the entire Board was reduced from
eleven to ten directors.

Item 5.03 Amendments to Articles of Incorporation or By-Laws.

On May 20, 2015, the Board passed a resolution to amend the Company’s By-Laws to designate the Delaware state courts (or in the absence of state court
jurisdiction, a federal court sitting in Delaware) as the exclusive forum for: stockholder derivative actions; breach of fiduciary duty claims; claims relating to
Delaware corporate law or the Company’s Certificate of Incorporation or By-Laws; or actions governed by the internal affairs doctrine. The amendment was
effective upon its approval by the Board.

The foregoing is a summary description of the amendment to the Company's By-Laws and is qualified in its entirety by reference to the full text of the
Company’s Amended and Restated By-Laws, a copy of which is filed as Exhibit 3.1 hereto and is incorporated by reference into this Form 8-K.

Item 5.07 Submission of Matters to a Vote of Security Holders.

The Annual Meeting of Stockholders of the Company was held on May 20, 2015. The following matters were voted upon at the Annual Meeting, with the
results indicated:

1. Election of Directors

Director Votes For Votes Against Abstentions Broker Non-Votes
Michael C. Alfano 117,492,933 1,961,443 62,302 8,686,969
Eric K. Brandt 118,380,393 1,071,330 64,955 8,686,969
Willie A. Deese 118,440,643 996,843 79,192 8,686,969
William F. Hecht 117,118,455 2,265,739 132,484 8,686,969
Francis J. Lunger 117,758,489 1,685,280 72,909 8,686,969
Bret W. Wise 115,704,192 3,588,316 224,170 8,686,969

2. Proposal to ratify the appointment of PricewaterhouseCoopers LLP, an independent registered public accounting firm, to audit the financial statements
of the Company and to audit the Company’s internal control over financial reporting for the year ending December 31, 2015.

Votes For Votes Against Abstentions
122,778,328 5,360,763 64,556

3. Proposal to approve the non-binding advisory vote on the Company’s Executive Compensation.

Votes For Votes Against Abstentions Broker Non-Votes
116,547,703 2,800,089 168,886 8,686,969

4. Proposal to Re-Approve the Material Terms of Performance Goals under the DENTSPLY International Inc. 2010 Equity Incentive Plan.

Votes For Votes Against Abstentions Broker Non-Votes
102,000,380 17,322,453 193,845 8,686,969



Item 9.01    Financial Statements and Exhibits.

(d) Exhibits:

3.1 Amended and Restated By-Laws of DENTSPLY International Inc.
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AMENDED AND RESTATED BY-LAWS

OF

DENTSPLY INTERNATIONAL INC.

(formerly GENDEX Corporation)

ARTICLE I

STOCKHOLDERS’ MEETINGS

Section 1.     Annual Meetings. The annual meeting of the stockholders, for the purpose of electing directors and for
the transaction of such other business as may properly come before the meeting, shall be held on such date and at such time as shall
be designated from time to time by the Board of Directors.

Section 2.     Special Meetings. Except as otherwise required by law and subject to the rights of the holders of any
class or series of capital stock having a preference over the common stock as to dividends or upon liquidation, special meetings of
stockholders of the corporation may be called only by the Chairman of the Board, the Chief Executive Officer or the President
pursuant to a resolution adopted by the Board of Directors.

Section 3.     Place of Meeting. The Board of Directors may designate any place, either within or without the State
of Delaware, as the place of meeting for any annual meeting, or for any special meeting called pursuant to Article I, Section 2,
above. A waiver of notice signed by all stockholders entitled to vote at a meeting may designate any place, either within or without
the State of Delaware, as the place for the holding of such meeting. If no designation is made, or if a special meeting shall be
otherwise called, the place of meeting shall be the principal office of the corporation.

Section 4.     Notice of Meeting. Written notice stating the place, date and hour of the meeting and, in the case of a
special meeting, the purpose or purposes for which the meeting is called, shall be delivered not less than ten (10) nor more than
sixty (60) days before the date of the meeting either personally or by mail, by or at the discretion of the Chief Executive Officer, the
President or the officer or persons calling the meeting. If mailed, such notice shall be deemed to be delivered when deposited in the
United States mail, addressed to the stockholder at his address as it appears on the stock record books of the corporation, with
postage thereon prepaid.

Section 5.     Fixing of Record Date.

(a) For the purpose of determining stockholders entitled to notice of or to vote at any meeting
of stockholders or any adjournment thereof, the Board of Directors of the corporation may fix, in advance, a date as the
record date for any such determination of stockholders, such date in any case to be not more than sixty (60) nor less than ten
(10) days prior to the date of any proposed meeting of stockholders. In no event shall the stock transfer books be closed.
When a determination of stockholders entitled to vote at any meeting of
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stockholders has been made as provided in this Section, such determination shall be applied to any adjournment thereof.

(b) For the purpose of determining stockholders entitled to receive payment of any dividend or
other distribution or allotment of any rights, or in order to make a determination of stockholders for any other lawful
purpose, the Board of Directors of the corporation may fix a date as the record date for any such determination of
stockholders, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than sixty (60) days prior to such action. In no event shall the stock transfer books be
closed.

Section 6.     Quorum. A majority of the outstanding shares of the corporation entitled to vote, represented in person or by
proxy, shall constitute a quorum at a meeting of stockholders. Provided that a meeting has been duly convened in accordance
herewith, any meeting of the stockholders may be adjourned from time to time without further notice. At any adjourned meeting at
which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting
as originally notified. Any meeting (a) at which all of the outstanding shares are present in person or represented by proxy and at
which none of such shares attend for the purpose of objecting, at the beginning of the meeting, to the transaction of any business
thereat because the meeting was not lawfully called or convened, or (b) at which all of the outstanding stock has waived notice, or
(c) for which notice shall have been duly given as provided herein, shall be deemed a properly constituted meeting of the
stockholders.

Section 7.     Proxies. At all meetings of stockholders, a stockholder entitled to vote may vote by proxy appointed in writing
by the stockholder or by his duly authorized attorney in fact. Such proxy shall be filed with the Secretary of the corporation before
or at the time of the meeting. An instrument appointing a proxy shall, unless the contrary is stated thereon, be valid only at the
meeting for which it has been given or any adjournment thereof.

Section 8.     Voting of Shares. At each meeting of stockholders, every stockholder entitled to vote thereat shall be entitled
to vote in person or by a duly authorized proxy, which proxy may be appointed by an instrument in writing executed by such
stockholder or his duly authorized attorney or through electronic means, if applicable, such as the internet. Subject to the provisions
of applicable law and the corporation’s Certificate of Incorporation, each holder of common stock shall be entitled to one (1) vote
for each share of stock standing registered in his name at the close of business on the day fixed by the Board of Directors as the
record date for the determination of the stockholders entitled to notice of and vote at such meeting. Shares standing in the name of
another corporation may be voted by any officer of such corporation or any proxy appointed by any officer of such corporation in
the absence of express notice of such corporation given in writing to the Secretary of this corporation in connection with the
particular meeting, that such officer has no authority to vote such shares.
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Section 9.    List of Stockholders. A complete list of the stockholders entitled to vote at the ensuing meeting, arranged in
alphabetical order and showing the address of each stockholder and the number of shares registered in the name of each
stockholder, shall be prepared by the Secretary, or other officer of the corporation having charge of said stock ledger. Such list shall
be open to the examination of any stockholder during ordinary business hours, for a period of at least ten (10) days prior to the
meeting, either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the meeting,
or, if not so specified, at the place where said meeting is to be held, and the list shall be produced and kept at the time and place of
the meeting during the whole time thereof, and shall be subject to the inspection of any stockholder who may be present.

Section 10.    Waiver of Notice by Stockholders. Whenever any notice whatever is required to be given to any stockholder
of the corporation under the provisions of these By-Laws or under the provisions of the Certificate of Incorporation or under the
provisions of any statute, a waiver thereof in writing, signed at any time, whether before or after the time of meeting, by the
stockholder entitled to such notice, shall be deemed equivalent to the giving of such notice.

Section 11.    Advance Notice of Stockholder-Proposed Business at Annual Meetings. No business may be transacted at
an annual meeting of stockholders, other than business that is either (a) specified in the notice of meeting (or any supplement
thereto) given by or at the direction of the Board of Directors (or any duly authorized committee thereof), (b) otherwise properly
brought before the annual meeting by or at the direction of the Board of Directors (or any duly authorized committee thereof), or
(c) otherwise properly brought before the annual meeting by any stockholder of the corporation (i) who is a stockholder of record
on the date of the giving of the notice provided for in this Section 11 and on the record date for the determination of stockholders
entitled to notice of and to vote at such annual meeting and (ii) who complies with the notice procedures set forth in this Section 11.

In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a
stockholder, such stockholder must have given timely notice thereof in proper written form to the Secretary of the corporation.

To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive
offices of the corporation not less than ninety (90) days nor more than one hundred twenty (120) days prior to the anniversary date
of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is called
for a date that is not within twenty-five (25) days before or after such anniversary date, notice by the stockholder in order to be
timely must be so received not later than the close of business on the tenth (10th) day following the day on which such notice of the
date of the annual meeting was mailed or such public disclosure of the date of the annual meeting was made, whichever first
occurs.

To be in proper written form, a stockholder’s notice to the Secretary must set forth as to each matter such stockholder
proposes to bring before the annual meeting (i) a brief description of the business desired to be brought before the annual meeting,
the reasons for conducting such business at the annual meeting and any material interest in such business of such stockholder and
any Stockholder Associated Person (as defined below),
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individually or in the aggregate, including any anticipated benefit to the stockholder or the Stockholder Associated Person
therefrom, (ii) the name and record address of such stockholder, (iii) as to the stockholder giving the notice and any Stockholder
Associated Person, (A) the class, series and number of all shares of stock of the corporation which are owned by such stockholder
and by such Stockholder Associated Person, if any, (B) the nominee holder for, and number of, shares owned beneficially but not of
record by such stockholder and by any such Stockholder Associated Person, and (C) any derivative positions held or beneficially
held by the stockholder and by any such Stockholder Associated Person and whether and the extent to which any hedging or other
transaction or series of transactions has been entered into by or on behalf of, or any other agreement, arrangement or understanding
(including any short position or any borrowing or lending of shares) has been made, the effect or intent of which is to mitigate loss
to or manage risk or benefit of share price changes for, or to increase or decrease the voting power of, such stockholder or any such
Stockholder Associated Person with respect to any share of stock of the corporation; (iv) as to the stockholder giving the notice and
any Stockholder Associated Person covered by clause (iii) of this paragraph, the name and address of such stockholder, as they
appear on the corporation’s stock ledger, and current name and address, if different, and of such Stockholder Associated Person; (v)
a description of all proxy, contract, arrangement, understanding, or relationship between such stockholder and any other person or
persons (including their names) in connection with the proposal of such business by such stockholder; and (vi) a representation that
such stockholder intends to appear in person or by proxy at the annual meeting to bring such business before the meeting.

Notwithstanding anything in these By-Laws to the contrary, no business shall be conducted at the annual meeting except
business brought before the annual meeting in accordance with the procedures set forth in this Section 11; provided, however, that,
once business has been properly brought before the annual meeting in accordance with such procedures, nothing in this Section 11
shall be deemed to preclude discussion by any stockholder of any such business. If the chairman of an annual meeting determines
that business was not properly brought before the annual meeting in accordance with the foregoing procedures, the chairman shall
declare to the meeting that the business was not properly brought before the meeting and such business shall not be transacted.

For purposes of this Section 11 and of Section 12 of this Article I, “Stockholder Associated Person” of any stockholder shall
mean (i) any person controlling, directly or indirectly, or acting in concert with, such stockholder, (ii) any beneficial owner of
shares of stock of the corporation owned of record or beneficially by such stockholder and (iii) any person controlling, controlled
by or under common control with such Stockholder Associated Person.

Section 12.    Procedure for Nomination of Directors. Only persons who are nominated in accordance with the following
procedures shall be eligible for election as directors of the corporation, except as may be otherwise provided in the Certificate of
Incorporation with respect to the right of holders of preferred stock of the corporation to nominate and elect a specified number of
directors in certain circumstances. Nominations of persons for election to the Board of Directors may be made at any annual
meeting of stockholders, or at any special meeting of stockholders called for the purpose of electing directors, (a) by or at the
direction of the Board of Directors (or any duly authorized
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committee thereof) or (b) by any stockholder of the corporation (i) who is a stockholder of record on the date of the giving of the
notice provided for in this Section 12 and on the record date for the determination of stockholders entitled to notice of and to vote
at such meeting and (ii) who complies with the notice procedures set forth in this Section 12.

In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have
given timely notice thereof in proper written form to the Secretary of the corporation.

To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive
offices of the corporation (a) in the case of an annual meeting, not less than ninety (90) days nor more than one hundred twenty
(120) days prior to the anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in
the event that the annual meeting is called for a date that is not within twenty-five (25) days before or after such anniversary date,
notice by the stockholder in order to be timely must be so received not later than the close of business on the tenth (10th) day
following the day on which such notice of the date of the annual meeting was mailed or such public disclosure of the date of the
annual meeting was made, whichever first occurs; and (b) in the case of a special meeting of stockholders called for the purpose of
electing directors, not later than the close of business on the tenth (10th) day following the day on which notice of the date of the
special meeting was mailed or public disclosure of the date of the special meeting was made, whichever first occurs.

To be in proper written form, a stockholder’s notice to the Secretary must set forth (a) as to each person whom the
stockholder proposes to nominate for election as a director (i) the name, age, business address and residence address of the person,
(ii) the principal occupation or employment of the person, (iii) the class or series and number of shares of capital stock of the
corporation which are owned beneficially or of record by the person and (iv) any other information relating to the person that
would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of
proxies for election of directors pursuant to Section 14 of the Exchange Act of 1934, as amended (the “Exchange Act”), and the
rules and regulations promulgated thereunder; and (b) as to the stockholder giving the notice and any Stockholder Associated
Person, (i) the name and record address of such stockholder, (ii) the class, series and number of all shares of stock of the
corporation which are owned by such stockholder and by such Stockholder Associated Person, if any, (iii) the nominee holder for,
and number of, shares owned beneficially but not of record by such stockholder and by any such Stockholder Associated Person,
(iv) any derivative positions held or beneficially held by the stockholder and by any such Stockholder Associated Person and
whether and the extent to which any hedging or other transaction or series of transactions has been entered into by or on behalf of,
or any other agreement, arrangement or understanding (including any short position or any borrowing or lending of shares) has
been made, the effect or intent of which is to mitigate loss to or manage risk or benefit of share price changes for, or to increase or
decrease the voting power of, such stockholder or any such Stockholder Associated Person with respect to any share of stock of the
corporation, (v) a description of all arrangements or understandings between such stockholder or any such Stockholder Associated
Person and each proposed nominee and any other person or persons (including their names) pursuant to which the nomination(s)
are to be made by such stockholder, (vi) as to the stockholder giving the notice, a representation that such stockholder intends to
appear in person or by
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proxy at the meeting to nominate the persons named in its notice and (vii) any other information relating to the stockholder giving
the notice that would be required to be disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act and the rules and regulations
promulgated thereunder. Such notice must be accompanied by a written consent of each proposed nominee to being named as a
nominee and to serve as a director if elected.

No person shall be eligible for election as a director of the corporation unless nominated in accordance with the procedures
set forth in this Section 12. If the Chairman of the meeting determines that a nomination was not made in accordance with the
foregoing procedures, the Chairman shall declare to the meeting that the nomination was defective and such defective nomination
shall be disregarded.

Section 13.    Election of Directors.  Except as provided in Section 8 of Article II of these bylaws, a nominee for director
shall be elected to the Board of Directors if the votes cast for such nominee’s election exceed the votes cast against such nominee’s
election; provided, however, that directors shall be elected by a plurality of the votes cast at any meeting of stockholders for which
(i) the Secretary of the Corporation receives a notice that a stockholder has nominated a person for election to the Board of
Directors in compliance with the advance notice requirements for stockholder nominees for director set forth in Article I, Section
12 of these bylaws and (ii) such nomination has not been withdrawn by such stockholder on or prior to the fourteenth day before
the date the Corporation first mails to the stockholders its notice of such meeting.  If directors are to be elected by a plurality of the
votes cast, stockholders shall not be permitted to vote against a nominee, but only to withhold their vote. 

ARTICLE II

BOARD OF DIRECTORS

Section 1.    General Powers. The business and affairs of the corporation shall be managed by its Board of
Directors. The Board of Directors may adopt, amend or repeal by-laws adopted by the Board or by the stockholders.

Section 2.     Number of Directors, Tenure and Qualifications. The number of members of the Board of Directors
shall be not less than three (3) nor more than thirteen (13), as determined from time to time by the Board of Directors. The directors
need not be stockholders of the corporation. Effective immediately upon the filing of the Certificate of Amendment to the Restated
Certificate of Incorporation of the corporation, the term of office for the class of directors elected in 2011 shall expire at the annual
meeting of stockholders to be held in 2014, the term of office for the class of directors elected in 2012 shall expire at the annual
meeting of stockholders to be held in 2015, and the term of office for the class of directors elected in 2013 shall expire at the annual
meeting of stockholders to be held in 2016, with the members of each class to hold office until their successors are elected and
qualified. Commencing at the annual meeting of stockholders to be held in 2014, directors succeeding those whose terms are then
expired shall be elected to hold office for a term expiring at the annual meeting of stockholders held in the year following the year
of their election and until their successors are elected and qualified. Commencing with the annual meeting of stockholders to be
held in 2016, the
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classification of the board of directors shall terminate and all directors shall be of one class. Any additional director elected to fill a
vacancy resulting from an increase in the number of directors shall hold office until the next annual meeting of stockholders, but in
no case will a decrease in the number of directors shorten the term of any incumbent director. A director shall hold office until the
annual meeting for the year in which his or her term expires and until his or her successor shall be elected and shall qualify, subject,
however, to prior death, resignation, incapacitation or removal from office, and except as otherwise required by law. In the event
such election is not held at the annual meeting of stockholders, it shall be held at any adjournment thereof or a special meeting.
Except as otherwise required by law, any vacancy on the board of directors that results from an increase in the number of directors
shall be filled only by a majority of the board of directors then in office, provided that a quorum is present, and any other vacancy
occurring in the board of directors shall be filled by a majority of the directors then in office, even if less than a quorum, or by a
sole remaining director. Any director elected to fill a vacancy not resulting from an increase in the number of directors shall have
the same remaining term as that of his or her predecessor. A director may be removed only for cause by the stockholders.

Section 3.    Regular Meetings. Regular meetings of the Board of Directors shall be held without any other notice
than this By-Law immediately after, and at the same place as, the annual meeting of stockholders, and each adjourned session
thereof. The Board of Directors may designate the time and place, either within or without the State of Delaware, for the holding of
additional regular meetings without other notice than such designation.

Section 4.    Special Meetings. Special meetings of the Board of Directors may be called by or at the request of the
Chairman of the Board, the Chief Executive Officer, the President or by members of the Board of Directors constituting no less
than three-fourths (3/4) of the total number of directors then in office. The person or persons authorized to call special meetings of
the Board of Directors may fix any place either within or without the State of Delaware, as the place for holding any special
meeting of the Board of Directors called by them.

Section 5.    Notice. Notice of any special meeting shall be given at least five (5) days previously thereto by written
notice delivered or mailed to each director at his last known address, or at least forty-eight (48) hours previously thereto by
personal delivery or by facsimile to a telephone number provided to the corporation. If mailed, such notice shall be deemed to be
delivered when deposited in the United States mail so addressed, with postage thereon prepaid. If notice is given by facsimile, such
notice shall be deemed to be delivered when transmitted with receipt confirmed. Whenever any notice whatever is required to be
given to any director of the corporation under the provisions of these By-Laws or under the provisions of the Certificate of
Incorporation or under the provisions of any statute, a waiver thereof in writing, signed at any time, whether before or after the time
of meeting, by the director entitled to such notice, shall be deemed equivalent to the giving of such notice. The attendance of a
director at a meeting shall constitute a waiver of notice of such meeting except where a director attends a meeting and objects
thereat to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or
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special meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting.

Section 6.    Quorum. Two-Thirds (2/3) of the directors shall constitute a quorum for the transaction of business at
any meeting of the Board of Directors.

Section 7.    Manner of Acting. The act of the majority of the directors then in office shall be the act of the Board of
Directors, unless the act of a greater number is required by these By-Laws or By-Law.

Section 8.     Vacancies. Except as otherwise required by law, any vacancy on the Board of Directors that results
from an increase in the number of directors shall be filled only by a majority of the Board of Directors then in office, provided that
a quorum is present, and any other vacancy occurring on the Board of Directors shall be filled by a majority of the directors then in
office, even if less than a quorum, or by a sole remaining director. Any director elected to fill a vacancy not resulting from an
increase in the number of directors shall have the same remaining term as that of his or her predecessor. The resignation of a
director shall be effective upon receipt by the corporation, unless some subsequent time is fixed in the resignation, and then from
that time. Acceptance of such resignation by the corporation shall not be required.

Section 9.    Compensation. The Board of Directors, by affirmative vote of a majority of the directors, and
irrespective of any personal interest of any of its members, may establish reasonable compensation of all directors for services to
the corporation as directors, officers or otherwise, or may delegate such authority to an appropriate committee.

Section 10.    Presumption of Assent. A director of the corporation who is present at a meeting of the Board of
Directors or a committee thereof at which action on any corporate matter is taken shall be presumed to have assented to the action
taken unless his dissent shall be entered in the minutes of the meeting or unless he shall file his written dissent to such action with
the person acting as the secretary of the meeting before the adjournment thereof. Such right to dissent shall not apply to a director
who voted in favor of such action.

Section 11.     Committees. The Board of Directors by resolution may designate one (1) or more committees, each
committee to consist of one (1) or more directors elected by the Board of Directors, which to the extent provided in such resolution,
as initially adopted, and as thereafter supplemented or amended by further resolution adopted by a like vote, shall have and may
exercise, when the Board of Directors is not in session, the powers of the Board of Directors in the management of the business and
affairs of the corporation, except action with respect to amendment of the Certificate of Incorporation or By-Laws, adoption of an
agreement of merger or consolidation (other than the adoption of a Certificate of Ownership and Merger in accordance with Section
253 of the General Corporation Law of the State of Delaware, as such law may be amended or supplemented), recommendation to
the stockholders of the sale, lease or exchange of all or substantially all of the corporation’s property or assets, recommendation to
the stockholders of the dissolution or the revocation of a dissolution of the corporation, election of officers or the filling of
vacancies on the Board of Directors or on committees created pursuant to this Section or declaration of dividends. The Board of
Directors may elect one (1) or more
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of its members as alternate members of any such committee who may take the place of any absent or disqualified member or
members at any meeting of such committee, upon request by the Chairman of the Board, the Chief Executive Officer or the
President or upon request by the chairman of such meeting. Each such committee may fix its own rules governing the conduct of its
activities and shall make such reports to the Board of Directors of its activities as the Board of Directors may request.

    
Section 12.    Removal of Directors. Exclusive of directors, if any, elected by the holders of one (1) or more classes

of preferred stock, no director of the corporation may be removed from office, except for cause and by the affirmative vote of two-
thirds (2/3) of the outstanding shares of capital stock of the corporation entitled to vote at a meeting of the stockholders duly called
for such purpose. As used in this Article II, the meaning of “cause” shall be limited to malfeasance arising from the performance of
a director’s duty which has a materially adverse effect on the business of the corporation.

Section 13.    Action of the Board by Written Consent. Any action required or permitted to be taken at any
meeting of the Board of Directors or any committee thereof may be taken without a meeting of the Board of Directors or any
committee thereof if prior to such action a written consent thereto is signed by all members of the Board or of the committee, as the
case may be, and such written consent is filed with the minutes of the proceedings of the Board or the committee.

Section 14.    Conferences. Members of the Board of Directors or any committee designated by the Board may
participate in a meeting of such Board or committee by means of conference telephone or similar communications equipment by
means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this Section
14 shall constitute presence in person at such meeting.

ARTICLE III

OFFICERS

Section 1.     Number. The officers of the corporation shall consist of a Chairman of the Board and a Chief
Executive Officer. The Board of Directors may appoint as officers a Vice Chairman of the Board, President, such number of Senior
Vice Presidents and Vice Presidents, a Secretary, a Treasurer, one (1) or more Assistant Treasurers, one (1) or more Assistant
Secretaries, and such other officers as are created by the Board from time to time. The same person may hold two (2) or more of
such offices.

Section 2.     Election and Term of Office. The Chairman of the Board and the Vice Chairman of the Board shall be
elected by the directors from among their own number; other officers need not be directors. In addition to the powers conferred
upon them by these By-Laws, all officers elected or appointed by the Board of Directors shall have such authority and shall
perform such duties as from time to time may be prescribed by the Board of Directors by resolution.
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Section 3.     Removal. Any officer or agent elected or appointed by the Board of Directors may be removed by the
Board of Directors, whenever in its judgment the best interests of the corporation will be served thereby, but such removal shall be
without prejudice to the contract rights, if any, of the person so removed. Election or appointment shall not of itself create contract
rights.

Section 4.     Chairman of the Board. The Chairman of the Board shall preside at all meetings of the Board of
Directors and meetings of the stockholders. He shall also perform such other duties as from time to time may be assigned to him by
the Board of Directors.

Section 5.     Vice Chairman of the Board. In the absence of the Chairman of the Board because of death or
physical disability which prevents the Chairman of the Board from performing his duties, or in the event of his inability or refusal
to act, the Vice Chairman of the Board shall perform the duties of the Chairman of the Board and, when so acting, have the powers
of and be subject to all of the restrictions upon the Chairman of the Board.

Section 6.    Chief Executive Officer. The Chief Executive Officer shall be the principal executive officer of the
corporation and shall have the general charge of and control over the business, affairs, and personnel of the corporation, subject to
the authority of the Board of Directors. The Chief Executive Officer may, together with the Secretary, sign all certificates for shares
of the capital stock of the corporation and shall perform such other duties as shall be delegated to him by the Board of Directors.
Except as may be specified by the Board of Directors, the Chief Executive Officer shall have the power to enter into contracts and
make commitments on behalf of the corporation and shall have the right to execute deeds, mortgages, bonds, contracts and other
instruments necessary or proper to be executed in connection with the corporation’s regular business and may authorize the
President, and any other officer of the corporation, to sign, execute and acknowledge such documents and instruments in his place
and stead.

Section 7.    President. The President shall be the chief operating officer of the corporation, and shall report to the
Chief Executive Officer. The President may, together with the Secretary, sign all certificates for shares of the capital stock of the
corporation and may, together with the Secretary, execute on behalf of the corporation any contract, except in cases where the
signing and execution thereof shall be expressly delegated by the Board of Directors or the Chief Executive Officer to some other
officer or agent, and shall perform such duties as are assigned to him by the Board of Directors or the Chief Executive Officer.

Section 8.    Senior Vice President and Vice Presidents. Each Senior Vice President or Vice President shall
perform such duties and have such authority as from time to time may be assigned to him by the Board of Directors, the Chief
Executive Officer or the President.    

Section 9.     Secretary and Assistant Secretaries. The Secretary shall have custody of the seal of the corporation and of all
books, records and papers of the corporation, except such as shall be in the charge of the Treasurer or some other person authorized
to have custody and be in possession thereof by resolution of the Board of Directors. The Secretary shall record the proceedings of
the meetings of the stockholders
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and of the Board of Directors in books kept by him for that purpose and may, at the direction of the Board of Directors, give any
notice required by statute or by these By-Laws of all such meetings. The Secretary shall, together with the Chief Executive Officer
or the President, sign certificates for shares of the capital stock of the corporation. Any Assistant Secretaries elected by the Board
of Directors, in order of their seniority, shall, in the absence or disability of the Secretary, perform the duties and exercise the
powers of the Secretary as aforesaid. The Secretary or any Assistant Secretary may, together with the Chief Executive Officer, the
President or any other authorized officer, execute on behalf of the corporation any contract which has been approved by the Board
of Directors, and shall perform such other duties as the Board of Directors, the Chief Executive Officer or the President shall
prescribe.

Section 10.    Treasurer and Assistant Treasurer. The Treasurer shall keep accounts of all moneys of the
corporation received and disbursed, and shall deposit all monies and valuables of the corporation in its name and to its credit in
such banks and depositories as the Board of Directors shall designate. Any Assistant Treasurers elected by the Board of Directors,
in order of their seniority, shall, in the absence or disability of the Treasurer, perform the duties and exercise the powers of the
Treasurer, and shall perform such other duties as the Board of Directors, the Chief Executive Officer or the President shall
prescribe.

Section 11.     Salaries. The salaries of the officers shall be fixed from time to time by the Board of Directors and no
officer shall be prevented from receiving such salary by reason of the fact that he is also a director of the corporation.

Section 12.     Representation in Other Companies. Unless otherwise ordered by the Board of Directors, the Chief
Executive Officer, the President or a Vice President designated by the President shall have full power and authority on behalf of the
corporation to attend and to act and to vote at any meetings of security holders of corporations in which the corporation may hold
securities, and at such meetings shall possess and may exercise any and all rights and powers incident to the ownership of such
securities, and which as the owner thereof the corporation might have possessed and exercised, if present. The Board of Directors
by resolution from time to time may confer like powers upon any other person or persons.

ARTICLE IV

STOCK AND TRANSFER OF STOCK

Section 1.    Shares of Stock. The shares of capital stock of the corporation shall be represented by a certificate,
unless and until the Board of Directors of the corporation adopts a resolution permitting shares to be uncertificated.
Notwithstanding the adoption of any such resolution providing for uncertificated shares, every holder of capital stock of the
corporation theretofore represented by certificates and, upon request, every holder of uncertificated shares, shall be entitled to have
a certificate for shares of capital stock of the corporation signed by the Chief Executive Officer or the President and by the
Secretary. To the extent that shares are represented by certificates, the certificates shall be in such form as shall be determined by
the Board of Directors and shall be consecutively numbered or otherwise identified. The name and address of the person to whom
the shares represented thereby are issued, with the number of shares and date of
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issue, shall be entered on the stock transfer books of the corporation. With respect to certificated shares of stock, all certificates
surrendered to the corporation for transfer shall be canceled and no new certificate or uncertificated shares shall be issued until the
former certificate for a like number of shares shall have been surrendered and canceled, except that in case of a lost, destroyed or
mutilated certificate, a new certificate or uncertificated shares may be issued therefor upon such terms and indemnity to the
corporation as the Board of Directors may prescribe.

Section 2.    Transfer of Shares. Stock of the corporation shall be transferable in the manner prescribed by
applicable law and in these By-Laws. Transfers of stock shall be made on the books of the corporation, and in the case of
certificated shares of stock, only by the person named in the certificate or by such person’s attorney lawfully constituted in writing
and upon the surrender of the certificate therefor, properly endorsed for transfer and payment of all necessary transfer taxes; or, in
the case of uncertificated shares of stock, upon receipt of proper transfer instructions from the registered holder of the shares or by
such person’s attorney lawfully constituted in writing, and upon payment of all necessary transfer taxes and compliance with
appropriate procedures for transferring shares in uncertificated form; provided, however, that such surrender and endorsement,
compliance or payment of taxes shall not be required in any case in which the officers of the corporation shall determine to waive
such requirement. Prior to due presentment for registration of transfer of a certificate representing shares of capital stock of the
corporation or of proper transfer instructions with respect to uncertificated shares, the corporation may treat the registered owner of
such shares as the person exclusively entitled to vote, to receive notifications and otherwise to exercise all the rights and powers of
an owner. Where a certificate for shares is presented to the corporation with a request to register for transfer, the corporation shall
not be liable to the owner or any other person suffering loss as a result of such registration of transfer if (a) there were on or with
the certificate the necessary endorsements, and (b) the corporation had no duty to inquire into adverse claims or has discharged any
such duty. The corporation may require reasonable assurance that said endorsements are genuine and effective and in compliance
with such other regulations as may be prescribed under the authority of the Board of Directors.

ARTICLE V

INDEMNIFICATION OF DIRECTORS, OFFICERS,
EMPLOYEES AND AGENTS

Section 1.    Indemnification Generally. The corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative (other than an action by or in the right of the corporation), by reason of the fact that he or she is or
was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, or is alleged to have violated
the Employee Retirement Income Security Act of 1974, as amended, against expenses (including attorneys’ fees), judgments, fines,
penalties, and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit or
proceeding if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best
interests of the
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corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was
unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or upon plea of nolo
contendere or its equivalent shall not, of itself, create a presumption that the person did not act in good faith and in a manner which
he or she reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal
action or proceeding, had reasonable cause to believe that his or her conduct was unlawful.

Section 2.    Indemnification in Actions By or In the Right Of the Corporation. The corporation shall indemnify
any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in
the right of the corporation to procure a judgment in its favor by reason of the fact that he or she is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent
of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees) actually and
reasonably incurred by him or her in connection with the defense and settlement of such action or suit if he or she acted in good
faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the corporation and except that
no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be
liable to the corporation unless and only to the extent that the Delaware Court of Chancery or the court in which such action or suit
was brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the
case, such person is fairly and reasonably entitled to indemnity for such expenses which the Delaware Court of Chancery or such
other court shall deem proper.

Section 3.     Success on the Merits; Indemnification Against Expenses. To the extent that a director, officer,
employee or agent of the corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding
referred to in Section 1 or Section 2 of this Article V, or in defense of any claim, issue or matter therein, he or she shall be
indemnified against expenses (including attorneys’ fees) actually and reasonably incurred by him or her in connection therewith.

Section 4.     Determination that Indemnification is Proper. Any indemnification under Section 1 or Section 2 of
this Article V, unless ordered by a court, shall be made by the corporation only as authorized in the specific case upon a
determination that indemnification of the director, officer, employee or agent is proper in the circumstances under the standard of
conduct set forth in such Section 1 or Section 2 of this Article V, as the case may be. Such determination shall be made:

(a) By the Board of Directors by a majority vote of a quorum consisting of directors who were
not parties to such action, suit or proceeding;

(b) If such a quorum is not obtainable, or, even if obtainable if a quorum of disinterested
directors so directs, by independent legal counsel in a written opinion; or

(c)  By the stockholders.
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Section 5.    Insurance; Indemnification Agreements. The corporation may, but shall not be required to,
supplement the right of indemnification under this Article V by any lawful means, including, without limitation by reason of
enumeration, (i) the purchase and maintenance of insurance on behalf of any one or more of such indemnitees, whether or not the
corporation would be obligated to indemnify such person under this Article V or otherwise, and (ii) individual or group
indemnification agreements with any one or more of such indemnities.

Section 6.    Advancement of Expenses. Expenses (including attorneys’ fees) incurred by an indemnitee in
defending any civil, criminal, administrative or investigative action, suit or proceeding shall be paid by the corporation in advance
of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the indemnitee to repay
such amount if it shall ultimately be determined that he or she is not entitled to be indemnified by the corporation as to such
amounts.

Section 7.     Rights Not Exclusive. The indemnification and advancement of expenses provided by this Article V
shall be not deemed exclusive of any other right to which an indemnified person may be entitled under Section 145 of the General
Corporation Law of the State of Delaware (or any successor provision) or otherwise under applicable law, or under any agreement,
vote of stockholders or disinterested directors or otherwise, both as to action in his or her official capacity and as to action in
another capacity while holding such office and shall continue as to a person who has ceased to be a director, officer, employee or
agent and shall inure to the benefit of the heirs, executors and administrators of such a person.

Section 8.    Severability. To the extent that any court of competent jurisdiction shall determine that the
indemnification provided under this Article V shall be invalid as applied to a particular claim, issue or matter, the provisions hereof
shall be deemed amended to allow indemnification to the maximum extent permitted by law.

Section 9.     Modification. This Article V shall be deemed to be a contract between the corporation and each
previous, current or future director, officer, employee or agent. The provisions of this Article V shall be applicable to all actions,
claims, suits or proceedings, commenced after the adoption hereof, whether arising from any action taken or failure to act before or
after such adoption. No amendment, modification or repeal of this Article V shall diminish the rights provided hereby or diminish
the right to indemnification with respect to any claim, issue or matter in any then pending or subsequent proceeding which is based
in any material respect from any alleged action or failure to act prior to such amendment, modification or repeal.
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ARTICLE VI

EXCLUSIVE FORUM

Unless the corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any
derivative action or proceeding brought on behalf of the corporation, (ii) any action asserting a claim of breach of a fiduciary duty
owed by any director or officer or other employee of the corporation to the corporation or the corporation’s stockholders, (iii) any
action asserting a claim against the corporation or any director or officer or other employee of the corporation arising pursuant to
any provision of the Delaware General Corporation Law or the corporation’s Certificate of Incorporation or By-Laws (as either
may be amended from time to time), or (iv) any action asserting a claim against the corporation or any director or officer or other
employee of the corporation governed by the internal affairs doctrine shall be a state court located within the State of Delaware (or,
if no state court located within the State of Delaware has jurisdiction, the federal district court for the District of Delaware).
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