SECURITIES AND EXCHANGE COMMISSION

FORM 8-K

Current report filing

Filing Date: 2011-06-03 | Period of Report: 2011-06-02
SEC Accession No. 0001193125-11-157920

(HTML Version on secdatabase.com)

Mailing Address Business Address
DRUGSTORE COM INC 411 108TH AVE. NE 411 108TH AVE. NE
CIK:1086467| IRS No.: 043416255 | State of Incorp.:DE | Fiscal Year End: 0102 SUITE 1400 SUITE 1400
Type: 8-K | Act: 34 | File No.: 000-26137 | Film No.: 11890270 BELLEVUE WA 98004 BELLEVUE WA 98004
4253723200

SIC: 5912 Drug stores and proprietary stores

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.sec.gov/Archives/edgar/data/0001086467/000119312511157920/0001193125-11-157920-index.htm
http://edgar.secdatabase.com/2338/119312511157920/filing-main.htm
http://www.secdatabase.com/CIK/1086467
http://www.secdatabase.com/CIK/1086467
http://www.secdatabase.com/FileNumber/26137
http://www.secdatabase.com/SIC/5912
http://www.secdatabase.com

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

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

Date of Report (Date of earliest event reported): June 2, 2011

DRUGSTORE.COM, INC.

(Exact name of registrant as specified in its charter)

Delaware 000-26137 04-3416255
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

411 108th Ave. NE, Suite 1400
Bellevue, Washington 98004

(Address of principal executive offices, including zip code)

Registrant’ s telephone number, including area code: (425) 372-3200

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of

the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 2.01. Completion of Acquisition or Disposition of Assets.

On June 2, 2011, at a special meeting of stockholders (the “Special Meeting”), the stockholders of drugstore.com, inc. (“drugstore.com”)
adopted that certain Agreement and Plan of Merger, dated as of March 23, 2011, by and among Walgreen Co. (“Walgreens™), Dover
Subsidiary, Inc., a wholly owned subsidiary of Walgreens (“Merger Sub”) and drugstore.com (the “Merger Agreement”). Pursuant to the
terms of the Merger Agreement, on June 3, 2011, Merger Sub merged with and into drugstore.com in accordance with the General
Corporation Law of the State of Delaware, with drugstore.com continuing as the surviving entity as a wholly owned subsidiary of Walgreens
(the “Merger,” and the effective time of the Merger referred to herein as the “Effective Time”).

At the Effective Time, each outstanding share of drugstore.com common stock (other than those shares with respect to which appraisal rights
were available, properly exercised and not withdrawn) was converted into the right to receive $3.80 in cash.

The foregoing description of the Merger Agreement is qualified in its entirety by reference to the Merger Agreement, a copy of which was
filed as Exhibit 2.1 to drugstore.com’ s Current Report on Form 8-K filed with the Securities and Exchange Commission on March 24, 2011
and is incorporated herein by reference.

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

In connection with the Merger, on June 3, 2011, drugstore.com notified the NASDAQ Stock Market (“NASDAQ”) that the Effective Time
had occurred, and trading of drugstore.com common stock on The NASDAQ Capital Market has been halted, beginning June 3, 2011 and will
be suspended, beginning June 6, 2011. drugstore.com also has requested that NASDAQ file with the SEC an application on Form 25 to
remove its common stock from listing on The NASDAQ Capital Market and from registration under Section 12(b) of the Securities Exchange
Act of 1934, as amended (the “Exchange Act”). drugstore.com intends to file a certification on Form 15 to suspend its reporting obligations
under Sections 13 and 15(d) of the Exchange Act.

Item 3.03. Material Modification to Rights of Security Holders.

The disclosure under Item 2.01 hereto is incorporated herein by reference.

Item 5.01. Changes in Control of Registrant.

Upon the Effective Time, on June 3, 2011, a change in control of drugstore.com occurred, and drugstore.com now is a wholly owned
subsidiary of Walgreens. The disclosure under Item 2.01 hereto is incorporated herein by reference.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

In connection with the Merger, all of the directors of drugstore.com as of immediately prior to the Effective Time resigned as directors of
drugstore.com effective as of the Effective Time.

Pursuant to the terms of the Merger Agreement, the members of the Merger Sub board of directors, Rick Hans, Robert M. Silverman and John
A. Mann, became the members of the drugstore.com board of directors, effective as of the Effective Time.

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

Pursuant to the terms of the Merger Agreement, at the Effective Time, the certificate of incorporation and bylaws of drugstore.com were
amended and restated in their entirety to read, in the name of drugstore.com, as the certificate of incorporation and bylaws, respectively, of
Merger Sub in effect immediately prior to the Effective Time. The amended and restated certificate of incorporation and amended and restated
bylaws of drugstore.com are filed as Exhibits 3.1 and 3.2 hereto, respectively, and are incorporated herein by reference.
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Item 5.07. Submission of Matters to a Vote of Security Holders.

At the Special Meeting, Proposals 1 and 2 were approved by drugstore.com’ s stockholders. The proposals are described in detail in the
definitive proxy statement filed by drugstore.com with the SEC on April 29, 2011. At the Special Meeting, the holders of 56,001,971 shares of
drugstore.com’ s capital stock, which represents approximately 52.50% percent of the shares of drugstore.com’ s capital stock outstanding and
entitled to vote as of the record date of April 25, 2011, were represented in person or by proxy. The voting results of the Special Meeting are
set forth below.

Proposal 1: Stockholders approved a proposal to adopt the Agreement and Plan of Merger, dated as of March 23, 2011, among Walgreen Co.,
an Illinois corporation, Dover Subsidiary, Inc., a Delaware corporation and wholly owned subsidiary of Walgreens, and drugstore.com, with
55,665,634 votes for, 326,375 votes against, and 9,923 votes withheld.

Proposal 2: Stockholders approved a proposal to adjourn the special meeting to a later date or time, if necessary or appropriate, to solicit
additional proxies in the event there are insufficient votes at the time of the special meeting to adopt the merger agreement, with 53,465,361
votes for, 2,442,837 votes against, and 93,734 votes withheld.

Item 7.01. Regulation FD Disclosure.

On June 3, 2011, drugstore.com issued a press release announcing the successful completion of the merger.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.

Exhibit No. Description

2.1 Agreement and Plan of Merger, dated as of March 23, 2011, by and among Walgreen Co., Dover Subsidiary, Inc., and
drugstore.com, inc. (incorporated herein by reference to Exhibit 2.1 to drugstore.com’ s Current Report on Form 8-K filed with
the Securities and Exchange Commission on March 24, 2011)

3.1 Amended and Restated Certificate of Incorporation of drugstore.com, inc.

32 Amended and Restated Bylaws of drugstore.com, inc.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

drugstore.com, inc.

Date: June 3, 2011 By: /s/ Yukio Morikubo

Name: Yukio Morikubo
Title: Vice President, Strategy and General Counsel
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Exhibit 3.1
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
DRUGSTORE.COM, INC.
FIRST: The name of the corporation (which is hereinafter referred to as the “Company”) is drugstore.com, inc.

SECOND: The address of the Company’ s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange
Street, Wilmington, Delaware 19801, New Castle County. The name of the Company’ s registered agent at such address is The Corporation
Trust Company.

THIRD: The purpose of the Company is to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of Delaware.

FOURTH: The total number of shares of all classes of capital stock which the Company shall have the authority to issue is one
thousand (1,000) shares of common stock with a par value of $0.01 per share.

FIFTH: In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to
make, alter or repeal the Bylaws of the Company.

SIXTH: The number of directors of the Company shall be fixed from time to time by, or in the manner provided in, the Bylaws of
the Company. Elections of directors need not be by written ballot unless the Bylaws of the Company so provide.

SEVENTH: A director of the Company shall not be personally liable to the Company or its stockholders for monetary damages
for breach of fiduciary duty as a director, except for liability (i) for any breach of the director’ s duty of loyalty to the Company or its
stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under
Section 174 of the General Corporation Law of Delaware, or (iv) for any transaction from which the director derived an improper personal
benefit. If the General Corporation Law of Delaware is amended to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the Company shall be eliminated or limited to the fullest extent permitted by the General
Corporation Law of Delaware, as so amended. Any repeal or modification of this Article Eighth by the stockholders of the Company shall not
adversely affect any right or protection of a director of the Company existing at the time of such repeal or modification.

EIGHTH: Each person who is or was a director or officer of the Company, and each person who serves or served at the request of
the Company as a director or officer of another enterprise, shall be indemnified by the Company in accordance with, and to the fullest extent
authorized by, the General Corporation Law of Delaware as it may be in effect from time to time.

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

NINTH: The Company reserves the right to amend, alter, change or repeal any provision contained in this Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon the stockholders herein are granted subject
to this reservation.
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Exhibit 3.2

AMENDED AND RESTATED
BYLAWS OF DRUGSTORE.COM, INC.

(the “Company”)

ARTICLE I
Stockholders

Section 1.1. Annual Meetings. An annual meeting of stockholders shall be held for the election of directors and the transaction of such
other business as may properly be brought before the meeting in accordance with these Bylaws at such date, time and place, either within or
without the State of Delaware, if any, as may be fixed by resolution of the Board of Directors of the Company from time to time. The Board of
Directors may, in its sole discretion, determine that the meeting shall not be held at any place, but shall be held solely by means of remote
communication, subject to such guidelines and procedures as the Board of Directors may adopt, as permitted by applicable law.

Section 1.2. Special Meetings. Special meetings of stockholders for any purpose or purposes may be called at any time by the Chairman
of the Board, if any, the Board of Directors, or by a committee of the Board of Directors which has been designated by the Board of Directors
and whose powers and authority, as expressly provided in a resolution of the Board of Directors, include the power to call such meetings, but
such special meetings may not be called by any other person or persons.

Section 1.3. Notice of Meetings. Whenever stockholders are required or permitted to take any action at a meeting, a written notice of the
meeting shall be given which shall state the place, if any, date and hour of the meeting, and, in the case of a special meeting, the purpose or
purposes for which the meeting is called. Unless otherwise provided by law, the Certificate of Incorporation of the Company (the ““Certificate

of Incorporation™) or these Bylaws, the written notice of any meeting shall be given not less than ten nor more than sixty days before the date
of the meeting to each stockholder entitled to vote at such meeting. If mailed, such notice shall be deemed to be given when deposited in the
mail, postage prepaid, directed to the stockholder at his or her address as it appears on the records of the Company.

Section 1.4. Adjournments. Any meeting of stockholders, annual or special, may adjourn from time to time to reconvene at the same or
some other place, and notice need not be given of any such adjourned meeting if the time and place, if any, thereof and the means of remote
communication, if any, by which stockholders and proxyholders may be deemed present in person and vote at such adjourned meeting are
announced at the meeting at which the adjournment is taken. At the adjourned meeting the Company may transact any business which might
have been transacted at the original meeting. If the adjournment is for more than thirty days, or if after the adjournment a new record date is
fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
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Section 1.5. Quorum. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, at each meeting of
stockholders the presence in person or by proxy of the holders of shares of stock having a majority of the votes which could be cast by the
holders of all outstanding shares of stock entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum. In the absence
of a quorum, the stockholders so present may, by majority vote, adjourn the meeting from time to time in the manner provided in Section 1.4
of these Bylaws until a quorum shall attend. If a quorum is present when a meeting is convened, the subsequent withdrawal of stockholders,
even though less than a quorum remains, shall not affect the ability of the remaining stockholders lawfully to transact business. Shares of its
own stock belonging to the Company or to another corporation, if a majority of the shares entitled to vote in the election of directors of such
other corporation is held, directly or indirectly, by the Company, shall neither be entitled to vote nor be counted for quorum purposes;
provided, however, that the foregoing shall not limit the right of the Company to vote stock, including but not limited to, its own stock, held
by it in a fiduciary capacity.

Section 1.6. Conduct; Remote Communication. (a) Meetings of stockholders shall be presided over by the Chairman of the Board, if any,

or, in his or her absence, by the Vice Chairman of the Board, if any, or, in his or her absence, by the President, or, in his or her absence, by a
Vice President, or, in the absence of the foregoing persons, by a chairman designated by the Board of Directors, or, in the absence of such
designation, by a chairman chosen at the meeting. The Secretary shall act as secretary of the meeting, but, in his or her absence, the chairman
of the meeting may appoint any person to act as secretary of the meeting.

(b) If authorized by the Board of Directors in accordance with these Bylaws and applicable law, stockholders and proxyholders not
physically present at a meeting of stockholders may, by means of remote communication, (1) participate in a meeting of stockholders and
(2) be deemed present in person and vote at a meeting of stockholders, whether such meeting is to be held at a designated place or solely by
means of remote communication, provided that (i) the Company shall implement reasonable measures to verify that each person deemed
present and permitted to vote at the meeting by means of remote communication is a stockholder or proxyholder, (ii) the Company shall
implement reasonable measures to provide such stockholders and proxyholders a reasonable opportunity to participate in the meeting and to
vote on matters submitted to the stockholders, including an opportunity to read or hear the proceedings of the meeting substantially
concurrently with such proceedings, and (iii) if any stockholder or proxyholder votes or takes other action at the meeting by means of remote

communication, a record of such vote or other action shall be maintained by the Company.

Section 1.7. Voting; Proxies. Except as otherwise provided by the Certificate of Incorporation, each stockholder entitled to vote at any
meeting of stockholders shall be entitled to one vote for each share of stock held by him or her which has voting power upon the matter in
question. Each stockholder entitled to vote at a meeting of stockholders may authorize another person or persons to act for him or her by
proxy, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. A duly
executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to
support an irrevocable power. A stockholder may revoke any proxy which is not irrevocable by attending the meeting and voting in person or
by filing an instrument in writing revoking the proxy or another duly executed proxy bearing a later date with the Secretary of the

-

Copyright © 2012 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document


http://www.secdatabase.com

Company. Voting at meetings of stockholders need not be by written ballot and need not be conducted by inspectors of election unless so
determined by the holders of shares of stock having a majority of the votes which could be cast by the holders of all outstanding shares of
stock entitled to vote thereon which are present in person or by proxy at such meeting. At all meetings of stockholders for the election of
directors a plurality of the votes cast shall be sufficient to elect. All other elections and questions shall, unless otherwise provided by law, the
Certificate of Incorporation or these Bylaws, be decided by the vote of the holders of shares of stock having a majority of the votes which
could be cast by the holders of all shares of stock entitled to vote thereon which are present in person or represented by proxy at the meeting.

Section 1.8. Fixing Date for Determination of Stockholders of Record. In order that the Company may determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any adjournment thereof, or to express consent to corporate action in writing
without a meeting, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any
rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix a
record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors
and which record date: (1) in the case of determination of stockholders entitled to vote at any meeting of stockholders or adjournment thereof,
shall, unless otherwise required by law, not be more than sixty nor less than ten days before the date of such meeting; (2) in the case of
determination of stockholders entitled to express consent to corporate action in writing without a meeting shall not be more than ten days from
the date upon which the resolution fixing the record date is adopted by the Board of Directors; and (3) in the case of any other action, shall not
be more that sixty days prior to such other action. If no record date is fixed: (1) the record date for determining stockholders entitled to notice
of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if
notice is waived, at the close of business on the day next preceding the day on which the meeting is held; (2) the record date for determining
stockholders entitled to express consent to corporate action in writing without a meeting when no prior action of the Board of Directors is
required by law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to
the Company in accordance with applicable law, or, if prior action by the Board of Directors is required by law, shall be at the close of
business on the day on which the Board of Directors adopts the resolution taking such prior action; and (3) the record date for determining
stockholders for any other purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of shareholders shall apply to any adjournment
of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.

Section 1.9. List of Stockholders Entitled to Vote. Unless all of the outstanding shares of stock of the Company are held by a single

holder, the Secretary shall prepare and make, at least ten days before every meeting of stockholders, a complete list of the stockholders
entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of shares
registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the
meeting for a period of at least ten days prior to the

-3-
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meeting: (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with
the notice of the meeting, or (ii) during ordinary business hours, at the principal place of business of the Company. In the event that the
Company determines to make the list available on an electronic network, the Company may take reasonable steps to ensure that such
information is available only to stockholders of the Company. If the meeting is to be held at a place, the list shall also be produced and kept at
the time and place of the meeting during the whole time thereof and may be inspected by any stockholder who is present. If the meeting is to
be held solely by means of remote communication, the list shall be open to the examination of any stockholder during the whole time thereof
on a reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of the
meeting. The stock ledger shall be the only evidence as to who are the stockholders entitled to examine the stock ledger, the list of
stockholders or the books of the Company, or to vote in person or by proxy at any meeting of stockholders.

Section 1.10. Action By Consent of Stockholders. Unless otherwise restricted or eliminated by the Certificate of Incorporation, any

action required or permitted to be taken at any annual or special meeting of the stockholders may be taken without a meeting, without prior
notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding
stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all
shares entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate action without a meeting by less than

unanimous written consent shall be given to those stockholders who have not consented in writing.

ARTICLE I

Board of Directors

Section 2.1. Number; Qualifications. The Board of Directors shall consist of one or more members, the numbers thereof to be

determined from time to time by resolution of the Board of Directors. Directors need not be stockholders.

Section 2.2. Election; Resignation; Removal; Vacancies. Unless directors are elected by written consent in lieu of an annual meeting as

permitted by applicable law, at the first annual meeting of stockholders and at each annual meeting thereafter, the stockholders shall elect
directors each of whom shall hold office for a term of one year or until his or her successor is elected and qualified or until his or her earlier
death, resignation or removal. Any director may resign at any time upon written notice to the Company. Any newly created directorship or any
vacancy occurring in the Board of Directors for any cause may be filled by a majority of the remaining members of the Board of Directors,
although such majority is less than a quorum, or by a plurality of the votes cast at a meeting of stockholders, and each director so elected shall
hold office until the expiration of the term of office of the director whom he or she has replaced or until his or her successor is elected and
qualified.

-
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Section 2.3. Regular Meetings. Regular meetings of the Board of Directors may be held at such places within or without the State of
Delaware and at such times as the Board of Directors may from time to time determine, and if so determined notices thereof need not be

given.

Section 2.4. Special Meetings. Special meetings of the Board of Directors may be held at any time or place within or without the State of
Delaware whenever called by the Chairman of the Board, if any, the President, any Vice President, the Secretary, or by any member of the
Board of Directors. Notice of a special meeting of the Board of Directors shall be given by the person or persons calling the meeting at least
twenty-four hours before the special meeting.

Section 2.5. Telephonic Meetings Permitted. Members of the Board of Directors, or any committee designated by the Board of
Directors, may participate in a meeting thereof by means of conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other, and participation in a meeting pursuant to this bylaw shall constitute presence in
person at such meeting.

Section 2.6. Quorum; Vote Required for Action. At all meetings of the Board of Directors a majority of the whole Board of Directors

shall constitute a quorum for the transaction of business. Except in cases in which the Certificate of Incorporation or these Bylaws otherwise
provide, the vote of a majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.

Section 2.7. Organization. Meetings of the Board of Directors shall be presided over by the Chairman of the Board, if any, or in his or
her absence by the Vice Chairman of the Board, if any, or in his or her absence by the President, or in their absence by a chairman chosen at
the meeting. The Secretary shall act as secretary of the meeting, but in his or her absence the chairman of the meeting may appoint any person
to act as secretary of the meeting.

Section 2.8. Action by Unanimous Consent of Directors. Unless otherwise restricted by the Certificate of Incorporation or these Bylaws,

any action required or permitted to be taken at any meeting of the Board of Directors, or of any committee thereof, may be taken without a
meeting if all members of the Board of Directors or such committee, as the case may be, consent thereto in writing (which may be in
counterparts) or by electronic transmission, and the writing or writings or electronic transmission or transmissions are filed with the minutes of
proceedings of the Board of Directors or such committee.

ARTICLE III
Committees

Section 3.1. Committees The Board of Directors may designate one or more committees, each committee to consist of one or more
directors of the Company. The Board of Directors may designate one or more directors as alternate members of any committee, who may
replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a

-5-
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member of the committee, the member or members present at any meeting and not disqualified from voting, whether or not such member or
members constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in place of any such
absent or disqualified member. Any such committee, to the extent permitted by law and provided in these Bylaws or in the resolution of the
Board of Directors, shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and
affairs of the Company, and may authorize the seal of the Company to be affixed to all papers which may require it.

Section 3.2. Committee Rules. Unless the Board of Directors otherwise provides, each committee designated by the Board of Directors
may make, alter and repeal rules for the conduct of its business. In the absence of such rules each committee shall conduct its business in the
same manner as the Board of Directors conducts its business pursuant to Article II of these Bylaws.

ARTICLE IV
Officers

Section 4.1. Executive Officers; Election; Qualifications; Term of Office; Resignation; Removal; Vacancies. The Board of Directors

shall elect a President and Secretary, and it may, if it so determines, choose a Chairman of the Board and a Vice Chairman of the Board from
among its members. The Board of Directors also may choose a Chief Executive Officer, one or more Vice Presidents, one or more Assistant
Secretaries, a Treasurer and one or more Assistant Treasurers and such other officers as the Board of Directors may determine. Each such
officer shall hold office until the first meeting of the Board of Directors after the annual meeting of stockholders next succeeding his or her
election, and until his or her successor is elected and qualified or until his or her earlier resignation or removal. Any officer may resign at any
time upon written notice to the Company. The Board of Directors may remove any officer with or without cause at any time, but such removal
shall be without prejudice to the contractual rights of such officer, if any, with the Company. Any number of offices may be held by the same
person. Any vacancy occurring in any office of the Company by death, resignation, removal or otherwise may be filled for the unexpired
portion of the term by the Board of Directors at any regular or special meeting.

Section 4.2. Powers and Duties of Executive Officers. The officers of the Company shall have such powers and duties in the

management of the Company as may be prescribed by the Board of Directors and, to the extent not so provided, as generally pertain to their
respective offices, subject to the control of the Board of Directors. The Board of Directors may require any officer, agent or employee to give
security for the faithful performance of his or her duties.

-6-
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ARTICLE V
Stock

Section 5.1. Certificates. Every holder of stock shall be entitled to have a certificate signed by or in the name of the Company by the
Chairman or Vice Chairman of the Board of Directors, if any, or the President or Vice President, and by the Treasurer or an Assistant
Treasurer, or the Secretary or an Assistant Secretary, of the Company, certifying the number of shares owned by him or her in the Company.
Any of or all the signatures on the certificate may be a facsimile. In case any officer, transfer agent, or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before such certificate is
issued, it may be issued by the Company with the same effect as if he or she were such officer, transfer agent, or registrar at the date of issue.

Section 5.2. Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates. The Company may issue a new certificate of

stock in the place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Company may require the
owner of the lost, stolen or destroyed certificate, or his or her legal representative, to give the Company a bond sufficient to indemnify it
against any claim that may be made against it on account of the alleged loss, theft or destruction of any such certificate or the issuance of such
new certificate.

Section 5.3 Stockholders of Record. The Company shall be entitled to treat the holder of record of any stock of the Company as the

holder thereof and shall not be bound to recognize any equitable or other claim to or interest in such stock on the part of any other person,
whether or not it shall have express or other notice thereof, except as otherwise required applicable law.

ARTICLE VI
Indemnification

Section 6.1 Right to Indemnification. The Company shall indemnify and hold harmless, to the fullest extent permitted by applicable law
as it presently exists or may hereafter be amended, any person (a “Covered Person”) who was or is made or is threatened to be made a party or
is otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “proceeding’), by reason of
the fact that he, or a person for whom he is the legal representative, is or was a director or officer of the Company or, while a director or
officer of the Company, is or was serving at the request of the Company as a director, officer, employee or agent of another corporation or of a
partnership, joint venture, trust, enterprise or nonprofit entity, including service with respect to employee benefit plans, against all liability and
loss suffered and expenses (including attorneys’ fees) reasonably incurred by such Covered Person. Notwithstanding the preceding sentence,
except as otherwise provided in Section 6.3, the Company shall be required to indemnify a Covered Person in connection with a proceeding
(or part thereof) commenced by such Covered Person only if the commencement of such proceeding (or part thereof) by the Covered Person
was authorized by the Board of Directors of the Company.

Section 6.2 Prepayment of Expenses. The Company shall pay the expenses (including attorneys’ fees) incurred by a Covered Person in

defending any proceeding in advance of its final disposition, provided, however, that, to the extent required by law, such payment of expenses
in
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advance of the final disposition of the proceeding shall be made only upon receipt of an undertaking by the Covered Person to repay all
amounts advanced if it should be ultimately determined that the Covered Person is not entitled to be indemnified under this Article VI or
otherwise.

Section 6.3 Claims. If a claim for indemnification or advancement of expenses under this Article VI is not paid in full within thirty days
after a written claim therefor by the Covered Person has been received by the Company, the Covered Person may file suit to recover the
unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any
such action the Company shall have the burden of proving that the Covered Person is not entitled to the requested indemnification or
advancement of expenses under applicable law.

Section 6.4 Nonexclusivity of Rights. The rights conferred on any Covered Person by this Article VI shall not be exclusive of any other
rights which such Covered Person may have or hereafter acquire under any statute, provision of the Certificate of Incorporation, these Bylaws,
agreement, vote of stockholders or disinterested directors or otherwise.

Section 6.5 Other Sources. The Company’ s obligation, if any, to indemnify or to advance expenses to any Covered Person who was or is
serving at its request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or nonprofit
entity shall be reduced by any amount such Covered Person may collect as indemnification or advancement of expenses from such other
corporation, partnership, joint venture, trust, enterprise or non-profit enterprise.

Section 6.6 Amendment or Repeal. Any repeal or modification of the foregoing provisions of this Article VI shall not adversely affect
any right or protection hereunder of any Covered Person in respect of any act or omission occurring prior to the time of such repeal or

modification.

Section 6.7 Other Indemnification and Prepayment of Expenses. This Article VI shall not limit the right of the Company, to the extent

and in the manner permitted by law, to indemnify and to advance expenses to persons other than Covered Persons when and as authorized by
appropriate corporate action.

ARTICLE VII

Miscellaneous

Section 7.1. Fiscal Year. The fiscal year of the Company shall be January 1 through December 31 each year unless determined otherwise
by resolution of the Board of Directors.

Section 7.2. Seal. The Company may, but need not, adopt a corporate seal. Any corporate seal adopted by the Company shall have the
name of the Company inscribed thereon and shall be in such form as may be approved from time to time by the Board of Directors. The
failure to use such seal, however, shall not affect the validity of any documents executed on behalf of the Company.
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Section 7.3. Waiver of Notice of Meetings of Stockholders, Directors and Committees. Any written waiver of notice, signed by the
person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a
meeting shall constitute a waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at
the beginning of the meeting, to the 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 special meeting of the stockholders, directors, or members of a committee of directors need

be specified in any written waiver of notice.

Section 7.4. Interested Directors; Quorum. No contract or transaction between the Company and one or more of its directors or officers,

or between the Company and any other corporation, partnership, association, or other organization in which one or more of its directors or
officers are directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely because the director or
officer is present at or participates in the meeting of the Board of Directors or committee thereof which authorizes the contract or transaction,
or solely because his, her or their votes are counted for such purpose, if: (1) the material facts as to his or her relationship or interest and as to
the contract or transaction are disclosed or are known to the Board of Directors or the committee, and the Board of Directors or committee in
good faith authorizes the contract or transaction by the affirmative votes of a majority of the disinterested directors, even though the
disinterested directors be less than a quorum; or (2) the material facts as to his or her relationship or interest and as to the contract or
transaction are disclosed or are known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in
good faith by the vote of the stockholders; or (3) the contract or transaction is fair as to the Company as of the time it is authorized, approved
or ratified, by the Board of Directors, a committee thereof, or the stockholders. Common or interested directors may be counted in determining
the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or transaction.

Section 7.5. Form of Records. Any records maintained by the Company in the regular course of its business, including its stock ledger,
books of account, and minute books, may be kept on, or be in the form of, punch cards, magnetic tape, photographs, microphotographs, or any
other information storage device, provided that the records so kept can be converted into clearly legible form within a reasonable time. The
Company shall so convert any records so kept upon the request of any person entitled to inspect the same.

Section 7.6 Definition of “‘Electronic Transmission”. For purposes of these Bylaws, “electronic transmission” means any form of

communication, not directly involving the physical transmission of paper, that creates a record that may be retained, retrieved and reviewed by
a recipient thereof, and that may be directly reproduced in paper form by such a recipient through an automated process.

Section 7.7. Amendment of Bylaws. These Bylaws may be altered or repealed, and new Bylaws made, by the Board of Directors, but the

stockholders may make additional Bylaws and may alter and repeal any Bylaws whether adopted by them or otherwise.
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