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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM 8-K12B

CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported): May 16, 2013

Coeur Mining, Inc.
(Exact name of registrant as specified in its charter)

Delaware 1-8641 82-0109423
(State or other jurisdiction of

incorporation or organization)

(Commission

File Number)

(IRS Employer

Identification No.)

505 Front Ave., P.O. Box ��I��
Coeur d��Alene, Idaho, 83816

(Address of Principal Executive Offices)

(208) 667-3511
(Registrant��s telephone number, including area code)

Coeur d��Alene Mines Corporation
(Former Name or Former Address, if Changed Since Last Report)

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 (see General Instructions A.2 below):

¨ 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 3.03. Material Modification to Rights of Security Holders.

On May 16, 2013, Coeur d�Alene Mines Corporation (�Coeur Idaho�) changed its state of incorporation from the State of Idaho to the
State of Delaware (the �Reincorporation�) pursuant to a plan of conversion (the �Plan of Conversion�) and changed its name to Coeur
Mining, Inc. (�Coeur Delaware�). As used herein, the �Company� refers to Coeur d�Alene Mines Corporation, an Idaho corporation, at
all times prior to the effectiveness of the Reincorporation and refers to Coeur Mining, Inc., a Delaware corporation, upon and after the
effectiveness of the Reincorporation.

The Reincorporation was accomplished by filing (i) a statement of domestication with the Idaho Secretary of State (the �Idaho
Statement of Domestication�), (ii) a certificate of conversion (the �Delaware Certificate of Conversion�) with the Delaware Secretary
of State and (iii) a certificate of incorporation (the �Delaware Certificate of Incorporation�) with the Delaware Secretary of State. In
connection with the Reincorporation, the Company�s Board of Directors adopted new bylaws (the �Delaware Bylaws�), effective as of
May 16, 2013.

The Reincorporation was previously submitted to a vote of, and approved by, the Company�s stockholders at the Company�s 2013
Annual Meeting of Shareholders held on May 14, 2013. Upon the effectiveness of the Reincorporation:

� the affairs of the Company ceased to be governed by Idaho�s corporation laws, the affairs of the Company became subject to
Delaware�s corporation laws, and the Company�s prior Articles of Incorporation and prior Bylaws were replaced by the Delaware
Certificate of Incorporation and Delaware Bylaws;

� the Company is (i) deemed to be the same entity as Coeur Idaho for all purposes under the laws of Delaware, (ii) continues to have
all of the rights, privileges and powers of Coeur Idaho, except for such changes that result from being subject to Delaware law and
becoming subject to the Delaware Certificate of Incorporation and Delaware Bylaws, (iii) continues to possess all of the properties
of Coeur Idaho and (iv) continues to have all of the debts, liabilities and obligations of Coeur Idaho;

� each outstanding share of Coeur Idaho�s common stock converted to an outstanding share of Coeur Delaware common stock;

� each outstanding option, warrant or other right to acquire shares of the Company�s Idaho common stock (including the
Company�s warrants registered under the Exchange Act and traded on The New York Stock Exchange) converted to an
outstanding option, warrant or other right to acquire shares of the Company�s Delaware common stock;

� each employee benefit plan, incentive compensation plan or other similar plan of Coeur Idaho continues to be an employee benefit
plan, incentive compensation plan or other similar plan of the Company;

� each director or officer of Coeur Idaho continues to hold his or her respective office with the Company; and

� the name of the Company changed to Coeur Mining, Inc.

The foregoing description of the Reincorporation, Delaware Certificate of Conversion, Delaware Certificate of Incorporation, Delaware
Bylaws, Plan of Conversion and Idaho Statement of Domestication does not purport to be complete. The summaries included herein are
qualified in their entirety by reference to the full text of the Delaware Certificate of Conversion, Delaware Certificate of Incorporation,
Delaware Bylaws, Plan of Conversion and Idaho Statement of Domestication, copies of which are filed herewith as Exhibits 3.1, 3.2,
3.3 and 99.1 and 99.2, respectively, and incorporated herein by reference. Certain rights of the Company�s stockholders were changed
as a result of the Reincorporation. A more detailed description of the Delaware Certificate of Incorporation and Delaware Bylaws and
the changes in rights of the Company�s stockholders as a result of the Reincorporation is set forth in Proposal No. 4 of the Company�s
Definitive Proxy Statement filed with the SEC on April 2, 2013 and in the Definitive Additional Materials filed with the SEC on May 2,
2013, each of which is incorporated in its entirety herein by reference.
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In connection with the Reincorporation, the Company approved revised forms of its common stock share certificate and warrant
certificate, copies of which are filed herewith as Exhibits 4.1 and 4.2, respectively, and incorporated herein by reference.

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

The disclosure under Item 3.03 is incorporated herein by reference.

Item 8.01. Other Events

In connection with the completion of the Reincorporation and by operation of Rule 12g-3(a) of the Securities Exchange Act of 1934, as
amended (the �Exchange Act�), the Company�s shares of Delaware common stock and its warrants are deemed registered under
Section 12(b) of the Exchange Act and Coeur Delaware has succeeded to Coeur Idaho�s attributes as the registrant with respect thereto.

Item 9.01. Financial Statements and Exhibits.

(d) List of Exhibits

Exhibit No. Description

Exhibit 3.1 Delaware Certificate of Conversion of Coeur Mining, Inc., effective as of May 16, 2013.

Exhibit 3.2 Delaware Certificate of Incorporation of Coeur Mining, Inc., effective as of May 16, 2013.

Exhibit 3.3 Delaware Bylaws of Coeur Mining, Inc., effective as of May 16, 2013.

Exhibit 4.1 Form of Common Stock Share Certificate of Coeur Mining, Inc.

Exhibit 4.2 Form of Warrant Certificate of Coeur Mining, Inc.

Exhibit 99.1 Plan of Conversion, dated May 14, 2013.

Exhibit 99.2 Idaho Statement of Domestication, effective as of May 16, 2013.
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SIGNATURE

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.

COEUR MINING, INC.

Date: May 16, 2013 By: /s/ Casey M. Nault
Name: Casey M. Nault
Title: Vice President, General Counsel and Secretary
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Exhibit Index

Exhibit No. Description

Exhibit 3.1 Delaware Certificate of Conversion of Coeur Mining, Inc., effective as of May 16, 2013.

Exhibit 3.2 Delaware Certificate of Incorporation of Coeur Mining, Inc., effective as of May 16, 2013.

Exhibit 3.3 Delaware Bylaws of Coeur Mining, Inc., effective as of May 16, 2013.

Exhibit 4.1 Form of Common Stock Share Certificate of Coeur Mining, Inc.

Exhibit 4.2 Form of Warrant Certificate of Coeur Mining, Inc.

Exhibit 99.1 Plan of Conversion, dated May 14, 2013.

Exhibit 99.2 Idaho Statement of Domestication, effective as of May 16, 2013.
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Exhibit 3.1

CERTIFICATE OF CONVERSION TO CORPORATION

FROM A NON-DELAWARE CORPORATION
TO A DELAWARE CORPORATION

PURSUANT TO SECTION 265 OF THE
GENERAL CORPORATION LAW OF THE STATE OF DELAWARE

This Certificate of Conversion to Corporation (the �Certificate�), dated as of May 15, 2013 is being duly executed and filed by
Coeur d�Alene Mines Corporation, an Idaho corporation (the �Non-Delaware Corporation�) to convert the Non-Delaware Corporation
to Coeur Mining, Inc., a Delaware corporation (the �Corporation�), under the General Corporation Law of the State of Delaware (8 Del.
C. § 101, et. seq.).

1.) The jurisdiction where the Non-Delaware Corporation was first incorporated is Idaho.

2.) The jurisdiction of the Non-Delaware Corporation immediately prior to filing this Certificate is Idaho.

3.) The date the Non-Delaware Corporation first incorporated was November 1, 1928.

4.) The name of the Non-Delaware Corporation immediately prior to filing this Certificate is COEUR D�ALENE MINES
CORPORATION, an Idaho corporation.

5.) The name of the Corporation as set forth in its Delaware Certificate of Incorporation filed in accordance with Section 265(b) of
the General Corporation Law of the State of Delaware is COEUR MINING, INC.

6.) The conversion of the Non-Delaware Corporation to the Corporation shall be effective on May 16, 2013 at 4:01 p.m. Eastern
time.
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IN WITNESS WHEREOF, the undersigned, being duly authorized to sign on behalf of the converting Non-Delaware Corporation,
has executed this Certificate on the 15th day of May, 2013.

By: /s/ Casey M. Nault
Name: Casey M. Nault
Title: Vice President, General Counsel and Secretary
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Exhibit 3.2

CERTIFICATE OF INCORPORATION

OF

COEUR MINING, INC.
(a Delaware corporation)

ARTICLE I
NAME

The name of the corporation is Coeur Mining, Inc. (the �Corporation�).

ARTICLE II
AGENT

The address of the Corporation�s registered office in the State of Delaware is 2711 Centerville Road, Suite 400, Wilmington, New
Castle County, DE 19808. The name of its registered agent at such address is Corporation Service Company.

ARTICLE III
PURPOSE

The purposes for which the Corporation is formed are to engage in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware (the �DGCL�). The Corporation is being incorporated in
connection with the conversion of Coeur d�Alene Mines Corporation, an Idaho corporation (the �Idaho Corporation�), to Coeur
Mining, Inc., a Delaware corporation, (the �Conversion�), and this Certificate of Incorporation is being filed simultaneously with the
Certificate of Conversion of the Idaho Corporation to the Corporation.

ARTICLE IV
STOCK

Section 4.1 Authorized Stock. The aggregate number of shares which the Corporation shall have authority to issue is 160,000,000
shares, of which 150,000,000 shares shall be designated as Common Stock, par value $0.01 per share (the �Common Stock�), and
10,000,000 shares shall be designated as Preferred Stock, par value $1.00 per share (the �Preferred Stock�). Upon the effectiveness of
the filing of the Certificate of Conversion of the Idaho Corporation to the Corporation and this Certificate of Incorporation (the
�Effective Time�), each share of common stock in the Idaho Corporation issued and outstanding immediately prior to the Effective
Time will be deemed to be one issued and outstanding, fully paid and nonassessable share of Common Stock, without any action
required on the part of the Corporation or the former holders of such shares of the Idaho Corporation common stock.
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Section 4.2 Common Stock.

(a) Voting. Each holder of Common Stock, as such, shall be entitled to one vote for each share of Common Stock held of
record by such holder on all matters on which stockholders generally are entitled to vote; provided, however, that, except as otherwise
required by law, holders of Common Stock, as such, shall not be entitled to vote on any amendment to this Certificate of Incorporation
(including any certificate of designation relating to any series of Preferred Stock) that relates solely to the terms of one or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or together with the holders of
one or more other such series, to vote thereon pursuant to this Certificate of Incorporation (including any certificate of designation
relating to any series of Preferred Stock) or pursuant to the DGCL.

(b) Dividends. Subject to the rights, if any, of the holders of any outstanding series of Preferred Stock, the holders of shares
of Common Stock shall be entitled to receive dividends out of any funds of the Corporation legally available therefor when, as and if
declared by the Board of Directors.

(c) Liquidation. Upon the dissolution, liquidation or winding up of the Corporation, subject to the rights, if any, of the holders
of any outstanding series of Preferred Stock, the holders of shares of Common Stock shall be entitled to receive the assets of the
Corporation available for distribution to its stockholders ratably in proportion to the number of shares held by them.

Section 4.3 Preferred Stock. The Preferred Stock may be issued from time to time in one or more series. Subject to limitations
prescribed by law and the provisions of this Article IV, the Board of Directors is hereby authorized to provide by resolution and the
filing of a certificate of designation pursuant to applicable law of the State of Delaware for the issuance of the shares of Preferred Stock
in one or more series, and to establish from time to time the number of shares to be included in each such series, and to fix the
designation, powers, privileges, preferences, and relative participating, optional or other rights, if any, of the shares of each such series
and the qualifications, limitations or restrictions thereof.

The authority of the Board of Directors with respect to each series shall include, but not be limited to, determination of the
following:

(i) the number of shares constituting such series, which number the Board of Directors may thereafter (except where
otherwise provided in the certificate of designation) increase or decrease (but not below the number of shares in any such series then
outstanding), and the distinctive designation of such series, which may be by distinguishing number, letter or title;

(ii) the dividend rate on the shares of such series, if any, whether dividends shall be cumulative, and, if so, from which
date or dates, and the relative rights of priority, if any, of payment of dividends on shares of such series;
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(iii) whether the shares of such series shall have voting rights (including multiple or fractional votes per share) in
addition to the voting rights provided by law, and, if so, the terms of such voting rights;

(iv) whether the shares of such series shall have conversion privileges, and, if so, the terms and conditions of such
privileges, including provision for adjustment of the conversion rate in such events as the Board of Directors shall determine;

(v) whether or not the shares of such series shall be redeemable, and if so, the terms and conditions of such
redemption, including the date or dates upon or after which they shall be redeemable, and the amount per share payable in case of
redemption, which amount may vary under different conditions and at different redemption rates;

(vi) whether a sinking fund shall be provided for the redemption or purchase of shares of such series, and, if so, the
terms and the amount of such sinking fund;

(vii) the restrictions, if any, on the issuance of the same series or of any other class or series;

(viii) the rights of the shares of such series in the event of voluntary or involuntary liquidation, dissolution or winding
up of the Corporation, and the relative rights of priority, if any, of payment of shares of such series; and

(ix) any other relative rights, preferences and limitations of such series.

Section 4.4 No Class Vote on Changes in Authorized Number of Shares of Stock. Subject to the rights, if any, of the holders of any
outstanding series of Preferred Stock conferred in this Certificate of Incorporation (including any certificate of designation relating to
any series of Preferred Stock), the number of authorized shares of any class or classes of stock may be increased or decreased (but not
below the number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the stock of the Corporation
entitled to vote generally in the election of directors irrespective of the provisions of Section 242(b)(2) of the DGCL.

ARTICLE V
BOARD OF DIRECTORS

Section 5.1 Number. Except as otherwise provided for or fixed pursuant to a certificate of designation relating to the rights of
holders of any series of Preferred Stock to elect additional directors in certain circumstances, the Board of Directors shall consist of
such number of directors as determined from time to time solely by resolution adopted by affirmative vote of a majority of the directors
then in office.

3
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Section 5.2 Preferred Stock Directors.

During any period when the holders of any series of Preferred Stock have the right to elect additional directors pursuant to a
certificate of designation and upon commencement and for the duration of the period during which such right continues: (a) the total
authorized number of directors of the Corporation shall automatically be increased by such number of directors that the holders of any
series of Preferred Stock have a right to elect, and the holders of such Preferred Stock shall be entitled to elect the additional directors so
provided for or fixed pursuant to a certificate of designation (the �Preferred Stock Directors�); and (b) each Preferred Stock Director
shall serve until such Preferred Stock Director�s successor has been duly elected and qualified, or until such director�s right to hold
such office terminates pursuant to a certificate of designation, whichever occurs earlier, subject to his or her earlier death,
disqualification, resignation or removal. In case any vacancy occurs among the Preferred Stock Directors, a successor may be elected by
the holders of Preferred Stock pursuant to the provisions of a certificate of designation. Except as otherwise provided by a certificate of
designation, whenever the holders of any series of Preferred Stock having such right to elect additional directors are divested of such
right pursuant to the provisions of such certificate of designation, the terms of office of all such Preferred Stock Directors elected by the
holders of such Preferred Stock, or elected to fill any vacancies resulting from the death, resignation, disqualification or removal of such
additional directors, shall forthwith terminate, and the total authorized number of directors of the Corporation shall be reduced
accordingly.

Section 5.3 Powers. Subject to the provisions of the DGCL and to any limitations in this Certificate of Incorporation relating to
action required to be approved by the stockholders, the business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors.

Section 5.4 Election.

(a) Ballot Not Required. The directors of the Corporation need not be elected by written ballot unless the Bylaws of the
Corporation so provide.

(b) Notice. Advance notice of stockholder nominations for the election of directors shall be given in the manner and to the
extent provided in the Bylaws of the Corporation.

Section 5.5 Vacancies. Subject to the rights of the holders of any one or more series of Preferred Stock then outstanding, newly
created directorships resulting from any increase in the authorized number of directors and any vacancies in the Board of Directors
resulting from death, resignation, retirement, disqualification, removal from office or other cause may, unless otherwise required by law,
be filled by the affirmative vote of a majority of the remaining directors then in office, though less than a quorum, and any director so
chosen shall hold office until the next election of directors and until his or her successor shall be elected and qualified.
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ARTICLE VI
STOCKHOLDER ACTION

Any action required or permitted to be taken at a meeting of the stockholders of the Corporation 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 all of the outstanding stock entitled to vote with respect to the subject matter thereof.

ARTICLE VII
SPECIAL MEETINGS OF STOCKHOLDERS

Except as otherwise provided for or fixed pursuant to the provisions of Article IV of this Certificate of Incorporation relating to the
rights of holders of any series of Preferred Stock, a special meeting of the stockholders of the Corporation: (a) may be called at any time
only by the Board of Directors or by the Chairman of the Board of Directors; and (b) shall be called by the Chairman of the Board of
Directors or the Secretary of the Corporation upon the written request or requests of one or more stockholders who are stockholders of
record of the Corporation at the time a request is delivered and who hold shares representing at least 20% in voting power of the stock
entitled to vote on the matter or matters to be brought before the proposed special meeting and that comply with any terms, conditions,
procedures and/or limitations as may be set forth in the Bylaws of the Corporation as may be amended from time to time. Only such
business shall be conducted at a special meeting of stockholders as has been brought before the meeting pursuant to the Corporation�s
notice of meeting.

ARTICLE VIII
EXISTENCE

The Corporation shall have perpetual existence.

ARTICLE IX
AMENDMENT

Section 9.1 Amendment of Certificate of Incorporation. The Corporation reserves the right at any time, and from time to time, to
amend, alter, change or repeal any provision contained in this Certificate of Incorporation, and other provisions authorized by the laws
of the State of Delaware at the time in force may be added or inserted, in the manner now or hereafter prescribed by the laws of the
State of Delaware, and all rights, preferences and privileges of any nature conferred upon stockholders, directors or any other persons by
and pursuant to this Certificate of Incorporation in its present form or as hereafter amended are granted subject to this reservation.

Section 9.2 Amendment of Bylaws. In furtherance and not in limitation of the powers conferred by the laws of the State of
Delaware, the Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation. In addition to any
requirements of law and any other provision of this Certificate of Incorporation or the Bylaws of the Corporation, and notwithstanding
any other provision of this Certificate of
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Incorporation, the Bylaws of the Corporation or any provision of law which might otherwise permit a lesser vote or no vote, the
affirmative vote of the holders of at least a majority in voting power of the issued and outstanding stock entitled to vote generally in the
election of directors, voting together as a single class, shall be required for the stockholders to adopt, amend or repeal any provision of
the Bylaws of the Corporation.

ARTICLE X
LIABILITY OF DIRECTORS

Section 10.1 No Personal Liability. To the fullest extent permitted by the DGCL as the same exists or as may hereafter be
amended, no director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director.

Section 10.2 Amendment or Repeal. Any amendment, alteration or repeal of this Article X that adversely affects any right of a
director shall be prospective only and shall not limit or eliminate any such right with respect to any proceeding involving any
occurrence or alleged occurrence of any action or omission to act that took place prior to such amendment or repeal.

ARTICLE XI
INCORPORATOR

The name and mailing address of the incorporator are as follows:

Casey M. Nault
505 Front Avenue
Post Office Box 1
Coeur d�Alene, Idaho 83816

ARTICLE XII
ELECTION OF INITIAL DIRECTORS

The powers of the incorporator are to terminate upon the filing of this Certificate of Incorporation with the Secretary of State of
the State of Delaware. The name and mailing address of the persons who are to serve as the initial directors of the Corporation until the
next annual meeting of stockholders of the Corporation, or until their successors are duly elected and qualified, are:

Linda L. Adamany Kevin S. Crutchfield
505 Front Avenue 505 Front Avenue
Post Office Box 1 Post Office Box 1
Coeur d�Alene, Idaho 83816 Coeur d�Alene, Idaho 83816
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Sebastian Edwards Randolph E. Gress
505 Front Avenue 505 Front Avenue
Post Office Box 1 Post Office Box 1
Coeur d�Alene, Idaho 83816 Coeur d�Alene, Idaho 83816

Robert E. Mellor Mitchell J. Krebs
505 Front Avenue 505 Front Avenue
Post Office Box 1 Post Office Box 1
Coeur d�Alene, Idaho 83816 Coeur d�Alene, Idaho 83816

J. Kenneth Thompson John H. Robinson
505 Front Avenue 505 Front Avenue
Post Office Box 1 Post Office Box 1
Coeur d�Alene, Idaho 83816 Coeur d�Alene, Idaho 83816

* * *

This Certificate of Incorporation shall become effective on May 16, 2013 at 4:01 p.m. Eastern Time.

[The remainder of this page has been intentionally left blank.]

7

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


IN WITNESS WHEREOF, the undersigned incorporator hereby acknowledges that the foregoing Certificate of Incorporation is
his or her act and deed and that the facts stated herein are true.

Dated: May 15, 2013

By: /s/ Casey M. Nault
Name: Casey M. Nault
Title: Incorporator
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Exhibit 3.3

BYLAWS

OF

COEUR MINING, INC.
(a Delaware corporation)

Effective May 16, 2013

ARTICLE I
CORPORATE OFFICES

Section 1.1 Registered Office. The registered office of the Corporation shall be fixed in the Certificate of Incorporation of the
Corporation.

Section 1.2 Other Offices. The Corporation may also have an office or offices, and keep the books and records of the Corporation,
except as may otherwise be required by law, at such other place or places, either within or without the State of Delaware, as the Board of
Directors may from time to time determine or the business of the Corporation may require.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 2.1 Annual Meeting. The annual meeting of stockholders, for the election of directors and for the transaction of such other
business as may properly come before the meeting, shall be held at such place, if any, on such date and at such time as may be
determined by the Board of Directors.

Section 2.2 Special Meeting.

(a) (i) Except as otherwise provided for or fixed pursuant to the provisions of Article IV of the Certificate of
Incorporation relating to the rights of holders of any series of Preferred Stock, a special meeting of the stockholders of the
Corporation: (A) may be called at any time only by the Board of Directors, or by the Chairman of the Board of Directors; and
(B) shall be called by the Chairman of the Board of Directors or the Secretary of the Corporation upon the written request or
requests of one or more stockholders who are stockholders of record of the Corporation at the time a request is delivered
holding shares representing at least 20% in voting power of the stock entitled to vote on the matter or matters to be brought
before the proposed special meeting (hereinafter, the �Requisite Percent�) and that comply with the notice procedures set
forth in Section 2.2(b) of these Bylaws with respect to any matter that is a proper subject for the meeting pursuant to
Section 2.2(c) (a �Stockholder-Requested Special Meeting�).
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(ii) For purposes of calculating the Requisite Percent under clause (a)(i)(B) of this Section 2.2, a stockholder
shall be deemed to be a �holder� of only those shares of the Corporation having votes entitled to be cast on any issue
proposed to be considered at the Stockholder-Requested Special Meeting and as to which the stockholder possesses
both: (A) the full voting rights pertaining to the shares and (B) the full economic interest in (including the opportunity
for profit and risk of loss on) such shares; provided, however, that the number of shares calculated in accordance with
clauses (A) and (B) shall not include any shares: (x) sold by such stockholder or any of its affiliates in any transaction
that has not been settled or closed; (y) borrowed by such stockholder or any of its affiliates for any purposes or
purchased by such stockholder or any of its affiliates pursuant to an agreement to resell; or (z) subject to any option,
warrant, forward contract, swap, contract of sale, or other derivative or similar agreement entered into by such
stockholder or any of such stockholder�s affiliates, whether any such instrument or agreement is to be settled with
shares or with cash based on the notional amount or value of shares of the Corporation, if in any such case such
instrument or agreement has, or is intended to have, the purpose or effect of: (1) reducing in any manner, to any extent
or at any time in the future, such stockholder�s or affiliates� full right to vote or direct the voting of any such shares;
and/or (2) hedging, offsetting or altering, to any degree, gain or loss arising from the full economic ownership of such
shares by such stockholder or affiliate. A stockholder shall �hold� shares held in the name of a nominee or other
intermediary so long as the stockholder retains the right to instruct how the shares are voted with respect to the
election of Directors and possesses the full economic interest in the shares, provided that this provision shall not alter
the obligations of any stockholder to provide the notice described in Section 2.2(b) of these Bylaws. The terms
�holder,� �held� and other variations of the word �hold� shall have correlative meanings. Whether shares of the
Corporation are �held� for these purposes shall be decided by the Board of Directors.

(b) In order for a Stockholder-Requested Special Meeting to be called by the Chairman of the Board of Directors or the
Secretary as provided by clause (a)(i)(B) of this Section 2.2, one or more written requests for a special meeting of
stockholders (individually or collectively, a �Special Meeting Request�) signed and dated by stockholders that hold the
Requisite Percent of shares of the Corporation (or their duly authorized agents), must be delivered to the Secretary at the
principal office of the Corporation and must set forth the information required in a stockholder notice pursuant to
Section 2.10(a)(ii) of these Bylaws. Multiple written requests for a special meeting delivered to the Secretary shall constitute
a valid Special Meeting Request only if each such written request satisfies the requirements set forth above, has been dated
and delivered to the Secretary within sixty (60) days of the earliest dated of such requests and identifies substantially the
same purpose or purposes of the special meeting and substantially the same matters proposed to be acted on at the special
meeting. If the stockholder is not the signatory to the Special Meeting Request, such Special Meeting Request shall not be
valid unless documentary evidence is supplied to the Secretary at the time of
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delivery of such Special Meeting Request (or within ten (10) business days thereafter) of such signatory�s authority to
execute the Special Meeting Request on behalf of the stockholder. Any requesting stockholder may revoke his, her or its
Special Meeting Request at any time prior to delivery to the Secretary of Special Meeting Requests representing holdings in
the aggregate of the Requisite Percent by written revocation delivered to the Secretary at the principal office of the
Corporation. If at any point after sixty (60) days following the earliest dated Special Meeting Request, the unrevoked valid
Special Meeting Requests represent ownership in the aggregate of less than the Requisite Percent, there shall be no
requirement to hold a special meeting. The determination of the validity of a Special Meeting Request shall be made in good
faith by the Board of Directors, which determination shall be conclusive and binding on the Corporation and the
stockholders, and the date of such determination is referred to herein as the �Request Receipt Date�.

(c) A matter is a proper subject of a Stockholder-Requested Special Meeting if it is a proper subject for stockholder
action under, and does not involve a violation of, applicable law, unless the Request Receipt Date occurs during the period
commencing with the close of business on the ninetieth (90th) day prior to the first anniversary of the date of the preceding
year�s annual meeting of stockholders and ending on the date that is ninety (90) days after the most recent annual meeting of
stockholders.

(d) Business transacted at any special meeting shall be limited to the purpose or purposes described in the notice of the
meeting; provided, however that nothing herein shall prohibit the Board of Directors from submitting additional matters to
stockholders at any Stockholder-Requested Special Meeting. If none of the stockholders who submitted the Special Meeting
Request appears or sends a qualified representative (as defined in Section 2.10(c)(i) of these Bylaws) to present the matters to
be presented for consideration that were specified in the Stockholder Meeting Request, the Corporation need not present such
matters for a vote at such meeting, notwithstanding that proxies in respect of such matter may have been received by the
Corporation.

(e) Any special meeting of stockholders shall be held at such date, time, and place within or without the State of
Delaware as may be fixed by the Board of Directors in accordance with these Bylaws and in compliance with the General
Corporation Law of the State of Delaware (the �DGCL�); provided, however, that a Stockholder-Requested Special Meeting
shall be called for a date not more than ninety (90) days after the Request Receipt Date unless a later date is required in order
to allow the Corporation to file the information required under Schedule 14A under the Securities Exchange Act of 1934, as
amended (the �Exchange Act�), and the rules and regulations promulgated thereunder, if applicable.
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Section 2.3 Notice of Stockholders� Meetings.

(a) Whenever stockholders are required or permitted to take any action at a meeting, a notice of the place, if any, date,
and time of the meeting of the stockholders, the record date for determining the stockholders entitled to vote at the meeting
(if such date is different from the record date for determining the stockholders entitled to notice of the meeting) and the
means of remote communications, if any, by which stockholders and proxyholders may be deemed to be present in person
and vote at such meeting, shall be given, not less than 10 nor more than 60 days before the date on which the meeting is to be
held, to each stockholder entitled to vote at such meeting as of the record date for determining the stockholders entitled to
notice of the meeting, except as otherwise provided by law, the Certificate of Incorporation and these Bylaws. In the case of a
special meeting, the purpose or purposes for which the meeting is called also shall be set forth in the notice. Notice may be
given personally, by mail or by electronic transmission in accordance with Section 232 of the DGCL. If mailed, such notice
shall be deemed given when deposited in the United States mail, postage prepaid, directed to each stockholder at such
stockholder�s address appearing on the books of the Corporation or given by the stockholder for such purpose. Notice by
electronic transmission shall be deemed given as provided in Section 232 of the DGCL. An affidavit that notice has been
given, executed by the Secretary, Assistant Secretary or any transfer agent or other agent of the Corporation, shall be, in the
absence of fraud, prima facie evidence of the giving of such notice or report. Notice shall be deemed to have been given to all
stockholders who share an address if notice is given in accordance with the �householding� rules set forth in Rule 14a-3(e)
under the Exchange Act and Section 233 of the DGCL.

(b) When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the
place, if any, date and time thereof, and the means of remote communications, if any, by which stockholders and
proxyholders may be deemed to be present in person and vote at such adjourned meeting are announced at the meeting at
which the adjournment is taken; provided, however, that if the date of any adjourned meeting is more than 30 days after the
date for which the meeting was originally called, a notice of the adjourned meeting shall be given to each stockholder of
record entitled to vote at the meeting. If after the adjournment a new record date for stockholders entitled to vote is fixed for
the adjourned meeting, the Board of Directors shall fix a new record date for notice of such adjourned meeting in accordance
with Section 7.7(a) of these Bylaws, and shall give notice of the adjourned meeting to each stockholder of record entitled to
vote at such adjourned meeting as of the record date for notice of such adjourned meeting. When a meeting is postponed to
another date or time, notice need not be given of the postponed meeting if the postponement is to a date not more than 60
days after the record date originally fixed for the meeting.

(c) Notice of any meeting of stockholders may be waived in writing or by electronic transmission by the person entitled
to notice, either before or after the meeting, and to the extent permitted by law, will be waived by any stockholder by
attendance thereat, in person or by proxy, except when the person objects 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 annual or special meeting of the stockholders need be specified in the waiver of notice.
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Section 2.4 Organization.

(a) Meetings of stockholders shall be presided over by the Chairman of the Board of Directors, if any, or in his or her
absence, by the Chief Executive Officer or, in his or her absence, by another person designated by the Board of Directors.
The Secretary, or in his or her absence, an Assistant Secretary, or in the absence of the Secretary and all Assistant Secretaries,
a person whom the Chairman of the meeting shall appoint, shall act as Secretary of the meeting and keep a record of the
proceedings thereof.

(b) The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote
at a meeting shall be announced at the meeting by the chairman of the meeting. The Board of Directors may adopt by
resolution such rules and regulations for the conduct of the meeting of stockholders as it shall deem appropriate. Except to
the extent inconsistent with such rules and regulations as adopted by the Board of Directors, the chairman of the meeting
shall have the authority to adopt and enforce such rules and regulations for the conduct of meetings of stockholders and the
safety of those in attendance as, in the judgment of such chairman, are necessary, appropriate or convenient for the conduct
of the meeting. Such rules and regulations, whether adopted by the Board of Directors or the chairman of the meeting may
include, without limitation, establishing: (i) an agenda or order of business for the meeting; (ii) rules and procedures for
maintaining order at the meeting and the safety of those present; (iii) limitations on attendance at or participation in the
meeting to stockholders entitled to vote at the meeting, their duly authorized and constituted proxies and such other persons
as the chairman of the meeting shall permit; (iv) restrictions on entry to the meeting after the time fixed for the
commencement thereof; (v) limitations on the time allotted for consideration of each agenda item and for questions and
comments by participants; (vi) regulation of the opening and closing of the polls for balloting and matters which are to be
voted on by ballot; and (vii) procedures (if any) requiring attendees to provide the Corporation advance notice of their intent
to attend the meeting. Subject to the rules and regulations adopted by the Board of Directors, the chairman of the meeting
may convene and, for any or no reason, from time to time, adjourn any meeting of stockholders pursuant to Section 2.7 of
these Bylaws, without notice other than announcement at the meeting, except as provided in Section 2.3(b) of these Bylaws.
The chairman of the meeting of stockholders, in addition to making any

5

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


other determinations that may be appropriate to the conduct of the meeting, shall, if the facts warrant, determine and declare
to the meeting that a nomination or matter or business was not properly brought before the meeting, and if such chairman
should so determine, such chairman shall so declare to the meeting and any such matter or business not properly brought
before the meeting shall not be transacted or considered. Unless and to the extent determined by the Board of Directors or the
chairman of the meeting, meetings of stockholders shall not be required to be held in accordance with the rules of
parliamentary procedure.

Section 2.5 List of Stockholders. The officer who has charge of the stock ledger shall prepare and make, at least 10 days before
every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, provided, however, that if the record
date for determining the stockholders entitled to vote is less than 10 days before the date of the meeting, the list shall reflect the
stockholders entitled to vote as of the 10th day before the meeting date. Such list shall be arranged in alphabetical order and shall show
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 at least 10 days prior to the meeting (a) on a reasonably
accessible electronic network, provided that the information required to gain access to such list is provided with the notice of meeting,
or (b) during ordinary business hours at the principal place of business of the Corporation. If the meeting is to be held at a place, then a
list of stockholders entitled to vote at the meeting shall be produced and kept at the time and place of the meeting during the whole time
thereof and may be examined by any stockholder who is present. If the meeting is to be held solely by means of remote communication,
then the list shall also be open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible
electronic network, and the information required to access such list shall be provided with the notice of the meeting. Except as otherwise
provided by law, the stock ledger shall be the only evidence as to who are the stockholders entitled to examine the list of stockholders
required by this Section 2.5 or to vote in person or by proxy at any meeting of stockholders.

Section 2.6 Quorum. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, at any meeting of
stockholders, the holders of a majority in voting power of all issued and outstanding stock entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum for the transaction of business; provided, however, that where a separate vote by a class
or series is required, the holders of a majority in voting power of all issued and outstanding stock of such class or series entitled to vote
on such matter, present in person or represented by proxy, shall constitute a quorum entitled to take action with respect to such matter. If
a quorum is not present or represented at any meeting of stockholders, then the chairman of the meeting or the holders of a majority in
voting power of the stock entitled to vote thereat, present in person or represented by proxy, shall have the power to adjourn the meeting
from time to time in accordance with Section 2.7 of these Bylaws, without notice other than announcement at the meeting and except as
provided in Section 2.3(b) of these Bylaws, until a quorum is present or represented. If a quorum initially is present at any meeting of
stockholders, the stockholders may continue to transact business until adjournment or recess,
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notwithstanding the withdrawal of enough stockholders to leave less than a quorum, but if a quorum is not present at least initially, no
business other than adjournment may be transacted.

Section 2.7 Adjourned Meeting; Postponement. Any annual or special meeting of stockholders, whether or not a quorum is
present, may be adjourned for any reason from time to time by the chairman of the meeting, and may be adjourned for any reason from
time to time by the holders of a majority in voting power of the stock entitled to vote thereat, present in person or represented by proxy.
At any such adjourned meeting at which a quorum may be present, any business may be transacted that might have been transacted at
the meeting as originally called. The Board of Directors may postpone, reschedule or cancel any annual or special meeting of
stockholders previously scheduled by the Board of Directors.

Section 2.8 Voting.

(a) Except as otherwise provided by law or the Certificate of Incorporation (including any certificate of designation relating
to any series of Preferred Stock), each holder of stock of the Corporation entitled to vote at any meeting of stockholders shall be entitled
to one vote for each share of such stock held of record by such holder which has voting power upon the matter in question.

(b) Except as otherwise provided by law, the Certificate of Incorporation (including any certificate of designation relating to
any series of Preferred Stock), these Bylaws, or any law, rule, or regulation applicable to the Corporation or its securities, at each
meeting of stockholders at which a quorum is present, (i) all corporate actions to be taken by vote of the stockholders (other than the
election of directors) shall be approved if the number of votes cast for the action exceeds the number of votes cast against the action,
and (ii) where a separate vote by class or series is required, if a quorum of such class or series is present, such act shall be approved if
the number of votes cast by such class or series for the action exceeds the number of votes cast against the action by such class or series.
Voting at meetings of stockholders need not be by written ballot.

Section 2.9 Proxies. Every stockholder entitled to vote for directors, or on any other matter, shall have the right to do so either in
person or by one or more agents authorized to act for such stockholder by a 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 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 delivering to the Secretary of the Corporation a
revocation of the proxy or a new proxy bearing a later date. To the extent permitted by law, a proxy is not revoked by the death or
incapacity of the maker unless, before the vote is counted, written notice of such death or incapacity is received by the Corporation.
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Section 2.10 Notice of Stockholder Business and Nominations.

(a) Annual Meeting.

(i) Nominations of persons for election to the Board of Directors and the proposal of business other than nominations to
be considered by the stockholders may be made at an annual meeting of stockholders only (A) pursuant to the Corporation�s
notice of meeting (or any supplement thereto), (B) by or at the direction of the Board of Directors (or any committee thereof),
or (C) by any stockholder of the Corporation who was a stockholder of record at the time the notice provided for in this
Section 2.10(a) is delivered to the Secretary of the Corporation, who is entitled to vote at the meeting and who complies with
the notice procedures set forth in this Section 2.10(a).

(ii) For nominations or other business to be properly brought before an annual meeting by a stockholder pursuant to
clause (i)(C) of this paragraph (a), the stockholder must have given timely notice thereof in writing to the Secretary of the
Corporation and, in the case of business other than nominations, such other business must be a proper subject for stockholder
action. To be timely, a stockholder�s notice must be delivered to the Secretary at the principal executive offices of the
Corporation not later than the close of business on the 90th day nor earlier than the close of business on the 120th day prior to
the first anniversary of the preceding year�s annual meeting; provided, however, that in the event that the date of the annual
meeting is more than 30 days before or more than 70 days after such anniversary date, or if no annual meeting was held in
the preceding year, notice by the stockholder to be timely must be so delivered not earlier than the close of business on the
120th day prior to such annual meeting and not later than the close of business on the later of the 90th day prior to such
annual meeting or the 10th day following the date on which public announcement (as defined in Section 2.10(c)(ii) below) of
the date of such meeting is first made by the Corporation. In no event shall the public announcement of an adjournment,
recess or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a
stockholder�s notice as described above. Such stockholder�s notice shall set forth:

(A) as to each person whom the stockholder proposes to nominate for election or re-election as a director (1) all
information relating to such person that is required to be disclosed in solicitations of proxies for election of directors in
an election contest, or is otherwise required, in each case pursuant to and in accordance with Regulation 14A under the
Exchange Act, and (2) such person�s written consent to being named in the proxy statement as a nominee and to
serving as a director if elected, provided, however, that, in addition to the information required in the stockholder�s
notice pursuant to this Section 2.10(a)(ii)(A), the Corporation may require each such person to furnish such other
information as may reasonably be required by the Corporation to determine the eligibility of such person to serve as a
director of the Corporation, including information relevant to a determination of whether such person can be
considered an independent director;
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(B) as to any other business that the stockholder proposes to bring before the meeting, a brief description of the
business desired to be brought before the meeting, the text of the proposal or business (including the text of any
resolutions proposed for consideration and in the event that such business includes a proposal to amend the Bylaws of
the Corporation, the language of the proposed amendment), the reasons for conducting such business at the meeting
and any substantial interest (within the meaning of Item 5 of Schedule 14A under the Exchange Act) in such business
of such stockholder and the beneficial owner (within the meaning of Section 13(d) of the Exchange Act), if any, on
whose behalf the proposal is made;

(C) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination is
made or the business is proposed:

(1) the name and address of such stockholder, as they appear on the Corporation�s books, and the name and
address of such beneficial owner,

(2) the class or series and number of shares of capital stock of the Corporation which are owned of record
and beneficially owned by such stockholder and such beneficial owner as of the date of the notice, and a
representation that the stockholder will notify the Corporation in writing within five business days after the
record date for such meeting of the class and series and number of shares of capital stock of the Corporation
owned of record by the stockholder and such beneficial owner as of the record date for the meeting, and

(3) a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at
such meeting and intends to appear in person or by proxy at the meeting to propose such nomination or business;

(D) as to the stockholder giving the notice or, if the notice is given on behalf of a beneficial owner on whose
behalf the nomination is made or the business is proposed, as to such beneficial owner:

(1) the class and number of shares of capital stock of the Corporation which are beneficially owned (as
defined in Section 2.10(c)(ii) below) by such stockholder or beneficial owner as of the date of the notice, and a
representation that the stockholder will notify the Corporation in writing within five business days after the
record date for such meeting of the class and number of shares of
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capital stock of the Corporation beneficially owned by such stockholder or beneficial owner as of the record date
for the meeting;

(2) a description of any agreement, arrangement or understanding with respect to the nomination or other
business between or among such stockholder and/or beneficial owner, and of their respective affiliates or
associates, and any other person, including without limitation any agreements that would be required to be
disclosed pursuant to Item 5 or Item 6 of Exchange Act Schedule 13D (regardless of whether the requirement to
file a Schedule 13D is applicable) and a representation that the stockholder will notify the Corporation in writing
within five business days after the record date for such meeting of any such agreement, arrangement or
understanding in effect as of the record date for the meeting; and

(3) a description of any agreement, arrangement or understanding (including any derivative or short
positions, profit interests, options, warrants, convertible securities, stock appreciation or similar rights, hedging
transactions, and borrowed or loaned shares) that has been entered into as of the date of the stockholder�s notice
by, or on behalf of, such stockholder or beneficial owner, whether or not such instrument or right shall be subject
to settlement in underlying shares of capital stock of the Corporation, the effect or intent of which is to mitigate
loss, manage risk or benefit from changes in the share price of any class of the Corporation�s capital stock, or
maintain, increase or decrease the voting power of the stockholder or beneficial owner with respect to shares of
stock of the Corporation, and a representation that the stockholder will notify the Corporation in writing within
five business days after the record date for such meeting of any such agreement, arrangement or understanding in
effect as of the record date for the meeting.

(iii) This Section 2.10(a) shall not apply to a proposal proposed to be made by a stockholder if the stockholder has
notified the Corporation of his or her intention to present the proposal at an annual or special meeting only pursuant to and in
compliance with Rule 14a-8 under the Exchange Act and such proposal has been included in a proxy statement that has been
prepared by the Corporation to solicit proxies for such meeting.

(b) Special Meeting. Only such business shall be conducted at a special meeting of stockholders as shall have been brought
before the meeting pursuant to the Corporation�s notice of meeting (or any supplement thereto). Nominations of persons for election to
the Board of Directors may be made at a special meeting of stockholders at which directors are to be elected pursuant to the
Corporation�s notice of meeting (i) by or at the direction of the Board of Directors (or any committee thereof) or (ii) provided that
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the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of the Corporation who is a
stockholder of record at the time the notice provided for in this Section 2.10(b) is delivered to the Secretary of the Corporation, who is
entitled to vote at the meeting upon such election and who complies with the notice procedures (including the informational
requirements) set forth in this Section 2.10, or (iii) in the case of a Stockholder-Requested Special Meeting, by any stockholder of the
Corporation pursuant to Section 2.2 of these Bylaws. In the event the Corporation calls a special meeting of stockholders (other than a
Stockholder-Requested Special Meeting) for the purpose of electing one or more directors to the Board of Directors, any such
stockholder entitled to vote in such election of directors may nominate a person or persons (as the case may be) for election to such
position(s) as specified in the Corporation�s notice of meeting, if the notice required by Section 2.10(a)(ii) of these Bylaws shall be
delivered to the Secretary at the principal executive offices of the Corporation not earlier than the close of business on the 120th day
prior to such special meeting and not later than the close of business on the later of the 90th day prior to such special meeting or the 10th
day following the day on which public announcement is first made of the date of the special meeting and of the nominees proposed by
the Board of Directors to be elected at such meeting. In no event shall the public announcement of an adjournment, recess or
postponement of a special meeting commence a new time period (or extend any time period) for the giving of a stockholder�s notice as
described above. Notwithstanding any other provision of these Bylaws, in the case of a Stockholder-Requested Special Meeting, no
stockholder may nominate a person for election to the Board of Directors or propose any other business to be considered at the meeting,
except pursuant to the written request(s) delivered for such special meeting pursuant to Section 2.2 of these Bylaws.

(c) General.

(i) Only such persons who are nominated in accordance with the procedures set forth in this Section 2.10 shall be
eligible to be elected at any meeting of stockholders of the Corporation to serve as directors, and only such business shall be
conducted at a meeting of stockholders as shall have been brought before the meeting in accordance with the procedures set
forth in this Section 2.10. Except as otherwise provided by law, the chairman of the meeting shall have the power and duty to
determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the
case may be, in accordance with the procedures set forth in this Section 2.10. If any proposed nomination or business is not
in compliance with this Section 2.10, then except as otherwise provided by law, the chairman of the meeting shall have the
power and duty to declare that such nomination shall be disregarded or that such proposed business shall not be transacted.
Notwithstanding the foregoing provisions of this Section 2.10, unless otherwise required by law, if the stockholder does not
provide the information required under clauses (a)(ii)(C)(2) and (a)(ii)(D)(1)�(3) of this Section 2.10 to the Corporation
within the time frames specified herein, or if the stockholder (or a qualified representative of the stockholder) does not appear
at the annual or special meeting of stockholders of the Corporation to present a nomination or proposed business, such
nomination shall be disregarded and such
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proposed business shall not be transacted, notwithstanding that proxies in respect of such vote may have been received by the
Corporation. For purposes of Section 2.2(d) of these Bylaws and this Section 2.10, to be considered a qualified representative
of a stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or authorized by a
writing executed by such stockholder (or a reliable reproduction or electronic transmission of the writing) delivered to the
Corporation prior to the making of such nomination or proposal at such meeting by such stockholder stating that such person
is authorized to act for such stockholder as proxy at the meeting of stockholders.

(ii) For purposes of this Section 2.10, a �public announcement� means disclosure in a press release reported by the Dow
Jones News Service, Associated Press or a comparable national news service or in a document publicly filed by the
Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15(d) of the Exchange Act. For
purposes of clause (a)(ii)(D)(1) of this Section 2.10, shares shall be treated as �beneficially owned� by a person if the person
beneficially owns such shares, directly or indirectly, for purposes of Section 13(d) of the Exchange Act and Regulations 13D
and 13G thereunder or has or shares pursuant to any agreement, arrangement or understanding (whether or not in writing):
(A) the right to acquire such shares (whether such right is exercisable immediately or only after the passage of time or the
fulfillment of a condition or both), (B) the right to vote such shares, alone or in concert with others and/or (C) investment
power with respect to such shares, including the power to dispose of, or to direct the disposition of, such shares.

(iii) Nothing in this Section 2.10 shall be deemed to affect any rights of the holders of any series of Preferred Stock to
elect directors pursuant to any applicable provisions of the Certificate of Incorporation (including any certificate of
designation relating to any series of Preferred Stock).

Section 2.11 Action by Written Consent. Unless otherwise provided in the Certificate of Incorporation, any action required or
permitted to be taken at a meeting of the stockholders of the Corporation 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 all of the
outstanding stock entitled to vote with respect to the subject matter thereof.

Section 2.12 Inspectors of Election. Before any meeting of stockholders, the Board of Directors may, and shall if required by law,
appoint one or more inspectors of election, who may be employees of the Corporation, to act at the meeting and make a written report
thereof. The Board of Directors may designate one of more persons as alternate inspectors to replace any inspector who fails to act. If no
inspector or alternate is able to act at a meeting, the chairman of the meeting shall appoint one or more inspectors to act at the meeting.
Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath to execute faithfully the duties of
inspector with strict impartiality and according to the best of his or her ability. Inspectors need not be stockholders. No director or
nominee for the office of director at an election shall be appointed as an inspector at such election. Such inspectors shall:

(a) determine the number of shares outstanding and the voting power of each, the number of shares represented at the
meeting, the existence of a quorum, and the validity of proxies and ballots;
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(b) determine and retain for a reasonable period a record of the disposition of any challenges made and the determination by
the inspectors;

(c) count and tabulate all votes and ballots; and

(d) certify their determination of the number of shares represented at the meeting, and their count of all votes and ballots.

ARTICLE III
DIRECTORS

Section 3.1 Powers. Subject to the provisions of the DGCL and to any limitations in the Certificate of Incorporation relating to
action required to be approved by the stockholders, the business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. In addition to the powers and authorities these Bylaws expressly confer upon it, the Board of
Directors may exercise all such powers of the Corporation and do all such lawful acts and things as are not by law, the Certificate of
Incorporation or these Bylaws required to be exercised or done by the stockholders.

Section 3.2 Number, Term of Office and Election. Subject to the rights of the holders of any series of Preferred Stock to elect
directors under specified circumstances, the Board of Directors shall consist of such number of directors as shall be determined from
time to time solely by resolution adopted by affirmative vote of a majority of the directors then in office. The Board of Directors shall
initially consist of the directors designated in the Certificate of Incorporation, and each director so elected shall hold office until the next
annual meeting of stockholders or until his or her successor is duly elected and qualified. Except as provided in Section 3.3 of these
Bylaws, at the next annual meeting of stockholders and at each annual meeting thereafter, directors shall be elected by a plurality of the
shares present in person or represented by proxy and entitled to vote in the election of directors. No person shall serve as a director
unless such person is a stockholder of the corporation.

Section 3.3 Vacancies. Subject to the rights of the holders of any one or more series of Preferred Stock then outstanding, newly
created directorships resulting from any increase in the authorized number of directors and any vacancies in the Board of Directors
resulting from death, resignation, retirement, disqualification, removal from office or other cause may, unless otherwise required by law,
be filled by the affirmative vote of a majority of the remaining directors then in office, though less than a quorum, and any director so
chosen shall hold office until the next election of directors and until his or her successor shall be elected and qualified. No decrease in
the authorized number of directors shall shorten the term of any incumbent director.
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Section 3.4 Resignations. Any director may resign at any time upon notice given in writing or by electronic transmission to the
Board of Directors, the Chairman of the Board of Directors or the Secretary. Such resignation shall take effect upon delivery, unless the
resignation specifies a later effective date or an effective date determined upon the happening of an event or events. Unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 3.5 Regular Meetings. All regular meetings of the Board of Directors shall be held at such place or places, within or
without the State of Delaware, on such date or dates and at such time or times, as shall have been established by the Board of Directors
and publicized among all directors; provided, however, that no fewer than one regular meeting per calendar year shall be held. A notice
of each regular meeting shall not be required.

Section 3.6 Special Meetings. Special meetings of the Board of Directors for any purpose or purposes may be called at any time by
the Chairman of the Board of Directors, the Chief Executive Officer or a majority of the Board of Directors then in office. The person or
persons authorized to call special meetings of the Board of Directors may fix the place, date and time of such meetings. Notice of each
such meeting shall be given to each director, if by mail, addressed to such director at his or her residence or usual place of business, at
least five days before the day on which such meeting is to be held, or shall be sent to such director at such place by telecopy, telegraph,
electronic transmission or other form of recorded communication, or be delivered personally or by telephone, in each case at least 24
hours prior to the time set for such meeting. Notice of any meeting need not be given to a director who shall, either before or after the
meeting, submit a waiver of such notice or who shall attend such meeting without protesting, prior to or at its commencement, the lack
of notice to such director. A notice of special meeting need not state the purpose of such meeting, and, unless indicated in the notice
thereof, any and all business may be transacted at a special meeting.

Section 3.7 Participation in Meetings by Conference Telephone. Members of the Board of Directors, or of any committee thereof,
may participate in a meeting of such Board of Directors or committee by means of conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other, and such participation shall constitute
presence in person at such meeting.

Section 3.8 Quorum and Voting. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, a majority
of the authorized number of directors shall constitute a quorum for the transaction of business at any meeting of the Board of Directors,
and the vote of a majority of the directors present at a duly held meeting at which a quorum is present shall be regarded as the act of the
Board of Directors.

Section 3.9 Board of Directors Action by Written Consent Without a Meeting. Unless otherwise restricted by the Certificate of
Incorporation or these Bylaws, any action
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required or permitted to be taken at any meeting of the Board of Directors, or any committee thereof, may be taken without a meeting,
provided that all members of the Board of Directors or such committee, as the case may be, consent in writing or by electronic
transmission to such action, and the writing or writings or electronic transmission or transmissions are filed with the minutes or
proceedings of the Board of Directors or committee in accordance with applicable law. Such filing shall be in paper form if the minutes
are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.

Section 3.10 Chairman of the Board. The Chairman of the Board shall preside at meetings of stockholders and directors and shall
perform such other duties as the Board of Directors may from time to time determine. If the Chairman of the Board is not present at a
meeting of the Board of Directors, another director chosen by the Board of Directors shall preside.

Section 3.11 Rules and Regulations. The Board of Directors shall adopt such rules and regulations not inconsistent with the
provisions of law, the Certificate of Incorporation or these Bylaws for the conduct of its meetings and management of the affairs of the
Corporation as the Board of Directors shall deem proper.

Section 3.12 Fees and Compensation of Directors. Directors may receive such compensation, if any, for their services on the Board
of Directors and its committees, and such reimbursement of expenses, as may be fixed or determined by resolution of the Board of
Directors.

Section 3.13 Emergency Bylaws. In the event of any emergency, disaster or catastrophe, as referred to in Section 110 of the
DGCL, or other similar emergency condition, as a result of which a quorum of the Board of Directors or a standing committee of the
Board of Directors cannot readily be convened for action, then the director or directors in attendance at the meeting shall constitute a
quorum. Such director or directors in attendance may further take action to appoint one or more of themselves or other directors to
membership on any standing or temporary committees of the Board of Directors as they shall deem necessary and appropriate.

ARTICLE IV
COMMITTEES

Section 4.1 Committees of the Board of Directors. The Board of Directors may designate one or more committees, each to consist
of one or more of the directors of the Corporation. The Board of Directors may designate one or more directors as alternate members of
any committee to replace any absent or disqualified member at any meeting of the committee. In the absence or disqualification of a
member of a committee, the member or members present at any meeting and not disqualified from voting, whether or not he, she or they
constitute a quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any such
absent or disqualified member. Any such committee, to the extent permitted by law and to the extent provided in the resolution of the
Board of Directors establishing such committee, shall have and may
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exercise all the powers and authority of the Board of Directors in overseeing the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require it; but no such committee shall have the power or
authority in reference to the following matters: (a) approving or adopting, or recommending to the stockholders, any action or matter
(other than the election or removal of directors) expressly required by the DGCL to be submitted to stockholders for approval, or
(b) adopting, amending or repealing any bylaw of the Corporation. All committees of the Board of Directors shall keep minutes of their
meetings and shall report their proceedings to the Board of Directors when requested or required by the Board of Directors.

Section 4.2 Meetings and Action of Committees. Any committee of the Board of Directors may adopt such rules and regulations
not inconsistent with the provisions of law, the Certificate of Incorporation or these Bylaws for the conduct of its meetings as such
committee may deem proper.

ARTICLE V
OFFICERS

Section 5.1 Officers. The officers of the Corporation shall consist of a Chief Executive Officer, a President, a Chief Financial
Officer, one or more Vice-Presidents (the number thereof to be determined by the Board of Directors), a Secretary, a Treasurer, and in
the discretion of the Board of Directors, a Controller and such other officers as the Board of Directors may from time to time determine,
each of whom shall be elected by the Board of Directors, and each to have such authority, functions or duties as set forth in these
Bylaws or as determined by the Board of Directors. Each officer shall be chosen by the Board of Directors and shall hold office for such
term as may be prescribed by the Board of Directors and until such person�s successor shall have been duly elected and qualified, or
until such person�s earlier death, disqualification, resignation or removal. Any number of offices may be held by the same person;
provided, however, that no officer shall execute, acknowledge or verify any instrument in more than one capacity if such instrument is
required by law, the Certificate of Incorporation or these Bylaws to be executed, acknowledged or verified by two or more officers. The
Board of Directors may require any officer, agent or employee to give security for the faithful performance of his or her duties.

Section 5.2 Compensation. The salaries of the officers of the Corporation and the manner and time of the payment of such salaries
shall be fixed and determined by the Board of Directors and may be altered by the Board of Directors from time to time as it deems
appropriate, subject to the rights, if any, of such officers under any contract of employment.

Section 5.3 Removal, Resignation and Vacancies. Any officer of the Corporation may be removed, with or without cause, by the
Board of Directors, without prejudice to the rights, if any, of such officer under any contract to which it is a party. Any officer may
resign at any time upon notice given in writing or by electronic transmission to the Corporation, without prejudice to the rights, if any,
of the Corporation under any contract to which such officer is a party. If any vacancy occurs in any office of the
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Corporation, the Board of Directors may elect a successor to fill such vacancy for the remainder of the unexpired term and until a
successor shall have been duly elected and qualified.

Section 5.4 Chief Executive Officer. The Chief Executive Officer shall have general supervision and direction of the business and
affairs of the Corporation, shall be responsible for corporate policy and strategy, and shall report directly to the Board of Directors.
Unless otherwise provided in these Bylaws, all other officers of the Corporation shall report directly to the Chief Executive Officer or as
otherwise determined by the Chief Executive Officer.

Section 5.5 President. The President shall be the chief operating officer of the Corporation, with general responsibility for the
management and control of the operations of the Corporation. The President shall have the power to affix the signature of the
Corporation to all contracts that have been authorized by the Board of Directors or the Chief Executive Officer. The President shall,
when requested, counsel with and advise the other officers of the Corporation and shall perform such other duties as the Board of
Directors or the Chief Executive Officer may from time to time determine.

Section 5.6 Chief Financial Officer. The Chief Financial Officer shall exercise all the powers and perform the duties of the office
of the chief financial officer and in general have overall supervision of the financial operations of the Corporation. The Chief Financial
Officer shall, when requested, counsel with and advise the other officers of the Corporation and shall perform such other duties as the
Board of Directors or the Chief Executive Officer may from time to time determine.

Section 5.7 Vice-Presidents. Each Vice-President shall have such powers and duties as shall be prescribed by his or her superior
officer or the Chief Executive Officer. A Vice-President shall, when requested, counsel with and advise the other officers of the
Corporation and shall perform such other duties as the Board of Directors or the Chief Executive Officer may from time to time
determine.

Section 5.8 Treasurer. The Treasurer shall supervise and be responsible for all the funds and securities of the Corporation, the
deposit of all moneys and other valuables to the credit of the Corporation in depositories of the Corporation, borrowings and compliance
with the provisions of all indentures, agreements and instruments governing such borrowings to which the Corporation is a party, the
disbursement of funds of the Corporation and the investment of its funds, and in general shall perform all of the duties incident to the
office of the Treasurer. The Treasurer shall, when requested, counsel with and advise the other officers of the Corporation and shall
perform such other duties as the Board of Directors or the Chief Executive Officer may from time to time determine.

Section 5.9 Controller. The Controller shall perform such financial, accounting or other duties as the Board of Directors, the Chief
Executive Officer, or the Chief Financial Officer may from time to time determine.
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Section 5.10 Secretary. The powers and duties of the Secretary are: (i) to act as Secretary at all meetings of the Board of Directors,
of the committees of the Board of Directors and of the stockholders and to record the proceedings of such meetings in a book or books
to be kept for that purpose; (ii) to see that all notices required to be given by the Corporation are duly given and served; (iii) to act as
custodian of the seal of the Corporation and affix the seal or cause it to be affixed to all certificates of stock of the Corporation and to all
documents, the execution of which on behalf of the Corporation under its seal is duly authorized in accordance with the provisions of
these Bylaws; (iv) to have charge of the books, records and papers of the Corporation and see that the reports, statements and other
documents required by law to be kept and filed are properly kept and filed; and (v) to perform all of the duties incident to the office of
Secretary. The Secretary shall, when requested, counsel with and advise the other officers of the Corporation and shall perform such
other duties as the Board of Directors or the Chief Executive Officer may from time to time determine.

Section 5.11 Additional Matters. The Chief Executive Officer and the Chief Financial Officer of the Corporation shall have the
authority to designate employees of the Corporation to have the title of Assistant Vice-President, Assistant Treasurer or Assistant
Secretary. Any employee so designated shall have the powers and duties determined by the officer making such designation. The
persons upon whom such titles are conferred shall not be deemed officers of the Corporation unless elected by the Board of Directors.

Section 5.12 Checks; Drafts; Evidences of Indebtedness. From time to time, the Board of Directors shall determine the method,
and designate (or authorize officers of the Corporation to designate) the person or persons who shall have authority, to sign or endorse
all checks, drafts, other orders for payment of money, notes, bonds, debentures or other evidences of indebtedness that are issued in the
name of or payable by the Corporation, and only the persons so authorized shall sign or endorse such instruments.

Section 5.13 Corporate Contracts and Instruments; How Executed. Except as otherwise provided in these Bylaws, the Board of
Directors may determine the method, and designate (or authorize officers of the Corporation to designate) the person or persons who
shall have authority, to enter into any contract or execute any instrument in the name of and on behalf of the Corporation. Such authority
may be general or confined to specific instances. Unless so authorized, or within the power incident to a person�s office or other
position with the Corporation, no person shall have any power or authority to bind the Corporation by any contract or engagement or to
pledge its credit or to render it liable for any purpose or for any amount.

Section 5.14 Action with Respect to Securities of Other Corporations. The Chief Executive Officer or any other officer of the
Corporation authorized by the Board of Directors or the Chief Executive Officer is authorized to vote, represent, and exercise on behalf
of the Corporation all rights incident to any and all shares of any other corporation or corporations standing in the name of the
Corporation. The authority herein granted may be exercised either by such person directly or by any other person authorized to do so by
proxy or power of attorney duly executed by the person having such authority.
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ARTICLE VI
INDEMNIFICATION AND ADVANCEMENT OF EXPENSES

Section 6.1 Right to Indemnification.

(a) Each person who was or is a party or is threatened to be made a party to any action, suit, arbitration, alternative dispute
mechanism, inquiry, judicial, administrative or legislative hearing, investigation or any other threatened, pending or completed
proceeding, whether brought by or in the right of the Corporation or otherwise, including any and all appeals, whether of a civil,
criminal, administrative, legislative, investigative or other nature (hereinafter a �Proceeding�), by reason of the fact that he or she is or
was a director, officer or employee of the Corporation or while a director, officer or employee of the Corporation is or was serving at the
request of the Corporation as a director, officer, employee, agent or trustee of another corporation or of a partnership, joint venture, trust
or other enterprise, including service with respect to an employee benefit plan (hereinafter an �Indemnitee�), or by reason of anything
done or not done by him or her in any such capacity, shall be indemnified and held harmless by the Corporation to the fullest extent
authorized by the DGCL, as the same exists or may hereafter be amended, against all expense, liability and loss (including attorneys�
fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in settlement by or on behalf of the Indemnitee) actually and
reasonably incurred by such Indemnitee in connection therewith; provided, however, that, except as otherwise required by law or
provided in Section 6.3 of these Bylaws with respect to Proceedings to enforce rights under this Article VI, the Corporation shall
indemnify any such Indemnitee in connection with a Proceeding, or part thereof, initiated by such Indemnitee (including claims and
counterclaims, whether such counterclaims are asserted by (i) such Indemnitee, or (ii) the Corporation in a Proceeding initiated by such
Indemnitee) only if such Proceeding, or part thereof, was authorized or ratified by the Board of Directors.

(b) To receive indemnification under this Section 6.1, an Indemnitee shall submit a written request to the Corporation. Such
request shall include documentation or information that is necessary to determine the entitlement of the Indemnitee to indemnification
and that is reasonably available to the Indemnitee. Upon receipt by the Corporation of such a written request by an Indemnitee who was
or is a director or officer of the Corporation, the entitlement of the Indemnitee to indemnification shall be determined by the following
person or persons who shall be empowered to make such determination: (i) the Board of Directors by a majority vote of the directors
who are not parties to such Proceeding, whether or not such majority constitutes a quorum, (ii) a committee of such directors designated
by a majority vote of such directors, whether or not such majority constitutes a quorum, (iii) if there are no such directors, or if such
directors so direct, by independent legal counsel in a written opinion to the Board of Directors, a copy of which shall be delivered to the
Indemnitee, (iv) the stockholders of the Corporation or (v) in the event that a Change of Control (as defined below) has occurred, by
independent legal counsel in a written opinion to the Board of Directors, a copy of which shall be delivered to the Indemnitee. Upon
receipt by the Corporation of such a written request by an Indemnitee who was or is an employee of the Corporation, the
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entitlement of the Indemnitee to indemnification shall be determined by the Chief Executive Officer or any other officer of the
Corporation authorized to make such determination. The determination of entitlement to indemnification shall be made and, unless a
contrary determination is made, such indemnification shall be paid in full by the Corporation not later than 60 days after receipt by the
Corporation of a written request for indemnification. For purposes of this Section 6.1(b), a �Change of Control� will be deemed to have
occurred if the individuals who, as of the effective date of these Bylaws, constitute the Board of Directors (the �Incumbent Board�)
cease for any reason to constitute at least a majority of the Board of Directors; provided, however, that any individual becoming a
director subsequent to such effective date whose election, or nomination for election by the stockholders of the Corporation, was
approved by a vote of at least a majority of the directors then comprising the Incumbent Board shall be considered as though such
individual were a member of the Incumbent Board, but excluding, for this purpose, any such individual whose initial assumption of
office occurs as a result of an actual or threatened election contest with respect to the election or removal of directors or other actual or
threatened solicitation of proxies or consents by or on behalf of a person other than the Board of Directors.

Section 6.2 Right to Advancement of Expenses.

(a) In addition to the right to indemnification conferred in Section 6.1 of these Bylaws, an Indemnitee shall, to the fullest
extent not prohibited by law, also have the right to be paid by the Corporation the expenses (including attorneys� fees) incurred in
defending any Proceeding with respect to which indemnification is required under Section 6.1 of these Bylaws in advance of its final
disposition (hereinafter an �Advancement�); provided, however, that an Advancement shall be made only upon delivery to the
Corporation of an undertaking (hereinafter an �Undertaking�), by or on behalf of such Indemnitee, to repay all amounts so advanced if
it shall ultimately be determined by final judicial decision of a court of competent jurisdiction from which there is no further right to
appeal (hereinafter a �Final Adjudication�) that such Indemnitee is not entitled to be indemnified for such expenses under this Article
VI or otherwise.

(b) To receive an Advancement under this Section 6.2, an Indemnitee shall submit a written request to the Corporation. Such
request shall reasonably evidence the expenses incurred by the Indemnitee and shall include or be accompanied by the Undertaking
required by Section 6.2(a). Each such Advancement shall be made within 20 days after the receipt by the Corporation of a written
request for Advancement.

Section 6.3 Right of Indemnitee to Bring Suit. In the event that a determination is made that the Indemnitee is not entitled to
indemnification or if payment is not timely made following a determination of entitlement to indemnification pursuant to Section 6.1(b)
of these Bylaws or if an Advancement is not timely made under Section 6.2(b) of these Bylaws, the Indemnitee may at any time
thereafter bring suit against the Corporation in a court of competent jurisdiction in the State of Delaware seeking an adjudication of
entitlement to such indemnification or Advancement. If successful in whole or in part in any such suit, or in a suit brought by the
Corporation to recover an Advancement pursuant to the terms of an Undertaking, the Indemnitee shall be

20

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


entitled to be paid also the expense of prosecuting or defending such suit to the fullest extent permitted by law. In any suit brought by
the Indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the Indemnitee to enforce a right to an
Advancement) it shall be a defense that the Indemnitee has not met any applicable standard of conduct for indemnification set forth in
the DGCL. Further, in any suit brought by the Corporation to recover an Advancement pursuant to the terms of an Undertaking, the
Corporation shall be entitled to recover such expenses upon a Final Adjudication that the Indemnitee has not met any applicable
standard of conduct for indemnification set forth in the DGCL. Neither the failure of the Corporation (including its directors who are not
parties to such action, a committee of such directors, independent legal counsel, or its stockholders) to have made a determination prior
to the commencement of such suit that indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has met
the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation (including its directors who
are not parties to such action, a committee of such directors, independent legal counsel, or its stockholders) that the Indemnitee has not
met such applicable standard of conduct, shall create a presumption that the Indemnitee has not met the applicable standard of conduct
or, in the case of such a suit brought by the Indemnitee, be a defense to such suit. In any suit brought by the Indemnitee to enforce a
right to indemnification or to an Advancement hereunder, or brought by the Corporation to recover an Advancement pursuant to the
terms of an Undertaking, the burden of proving that the Indemnitee is not entitled to be indemnified, or to such Advancement, under
applicable law, this Article VI or otherwise, shall be on the Corporation.

Section 6.4 Non-Exclusivity of Rights. The rights to indemnification and to the Advancement conferred in this Article VI shall not
be exclusive of any other right which any person may have or hereafter acquire under any law, agreement, vote of stockholders or
directors, provisions of a charter or bylaws, or otherwise.

Section 6.5 Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee
or agent of the Corporation or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or
loss, whether or not the Corporation would have the power to indemnify such person against such expense, liability or loss under the
DGCL.

Section 6.6 Indemnification of Agents of the Corporation. The Corporation, to the extent and in the manner permitted by law, may,
to the extent authorized from time to time, grant rights to indemnification and to the Advancement to any agent of the Corporation to the
fullest extent of the provisions of this Article VI with respect to the indemnification and Advancement of directors, officers and
employees of the Corporation.

Section 6.7 Nature of Rights. The rights conferred upon Indemnitees in this Article VI shall be contract rights that shall vest at the
time an individual becomes a director, officer or employee of the Corporation, and such rights shall continue as to an Indemnitee who
has ceased to be a director, officer or employee and shall inure to the benefit of the Indemnitee�s heirs, executors and administrators.
Any amendment, alteration or repeal of this Article VI that adversely affects any right of an Indemnitee or its

21

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


successors shall be prospective only and shall not limit or eliminate any such right with respect to any Proceeding involving any
occurrence or alleged occurrence of any action or omission to act that took place prior to such amendment, alteration or repeal.

Section 6.8 Settlement of Claims. The Corporation shall not be liable to indemnify any Indemnitee under this Article VI for any
amounts paid in settlement of any Proceeding effected without the Corporation�s written consent, which consent shall not be
unreasonably withheld, or for any judicial award if the Corporation was not given a reasonable and timely opportunity, at its expense, to
participate in the defense of such Proceeding.

Section 6.9 Subrogation. In the event of payment under this Article VI, the Corporation shall be subrogated to the extent of such
payment to all of the rights of recovery of the Indemnitee, who shall execute all papers required and shall do everything that may be
necessary to secure such rights, including the execution of such documents necessary to enable the Corporation effectively to bring suit
to enforce such rights.

Section 6.10 Severability. If any provision or provisions of this Article VI shall be held to be invalid, illegal or unenforceable for
any reason whatsoever, (a) the validity, legality and enforceability of the remaining provisions of this Article VI (including, without
limitation, all portions of any paragraph of this Article VI containing any such provision held to be invalid, illegal or unenforceable, that
are not by themselves invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby, and (b) to the fullest extent
possible, the provisions of this Article VI (including, without limitation, all portions of any paragraph of this Article VI containing any
such provision held to be invalid, illegal or unenforceable, that are not themselves invalid, illegal or unenforceable) shall be construed
so as to give effect to the intent of the parties that the Corporation provide protection to the Indemnitee to the fullest enforceable extent.

ARTICLE VII
CAPITAL STOCK

Section 7.1 Certificates of Stock. The shares of the Corporation shall be represented by certificates in such form as shall be
determined by the Board of Directors, provided, however, that the Board of Directors may provide by resolution or resolutions that
some or all of any or all classes or series of stock shall be uncertificated shares. Any such resolution shall not apply to shares
represented by a certificate until such certificate is surrendered to the Corporation. Every holder of stock represented by certificates shall
be entitled to have a certificate signed by or in the name of the Corporation by the Chairman or Vice Chairman of the Board of
Directors, if any, or the President or a Vice-President, and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant
Secretary, of the Corporation certifying the number of shares owned by such holder in the Corporation. Any or all such signatures may
be facsimiles. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a
certificate has ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation
with the same effect as if such person were such officer, transfer agent or registrar at the date of issue.
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Section 7.2 Special Designation on Certificates. If the Corporation is authorized to issue more than one class of stock or more than
one series of any class, then the powers, the designations, the preferences, and the relative, participating, optional or other special rights
of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall be set
forth in full or summarized on the face or back of the certificate that the Corporation shall issue to represent such class or series of
stock; provided, however, that, except as otherwise provided in Section 202 of the DGCL, in lieu of the foregoing requirements there
may be set forth on the face or back of the certificate that the Corporation shall issue to represent such class or series of stock a
statement that the Corporation will furnish without charge to each stockholder who so requests the powers, the designations, the
preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights. Within a reasonable time after the issuance or transfer of uncertificated
stock, the Corporation shall send to the registered owner thereof a written notice containing the information required to be set forth or
stated on certificates pursuant to this Section 7.2 or Sections 156, 202(a) or 218(a) of the DGCL or with respect to this Section 7.2 a
statement that the Corporation will furnish without charge to each stockholder who so requests the powers, the designations, the
preferences, and the relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights. Except as otherwise expressly provided by law, the rights and obligations of
the holders of uncertificated stock and the rights and obligations of the holders of certificates representing stock of the same class and
series shall be identical.

Section 7.3 Transfers of Stock. Transfers of shares of stock of the Corporation shall be made only on the books of the Corporation
upon authorization by the registered holder thereof or by such holder�s attorney thereunto authorized by a power of attorney duly
executed and filed with the Secretary or a transfer agent for such stock, and if such shares are represented by a certificate, upon
surrender of the certificate or certificates for such shares properly endorsed or accompanied by a duly executed stock transfer power and
the payment of any taxes thereon; provided, however, that the Corporation shall be entitled to recognize and enforce any lawful
restriction on transfer.

Section 7.4 Lost Certificates. The Corporation may issue a new share certificate or uncertificated shares in the place of any
certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may require the owner of the lost,
stolen or destroyed certificate or the owner�s legal representative to give the Corporation a bond (or other adequate security) sufficient
to indemnify it against any claim that may be made against it (including any expense or liability) on account of the alleged loss, theft or
destruction of any such certificate or the issuance of such new certificate or uncertificated shares. The Board of Directors may adopt
such other provisions and restrictions with reference to lost certificates, not inconsistent with applicable law, as it shall in its discretion
deem appropriate.

Section 7.5 Addresses of Stockholders. Each stockholder shall designate to the Secretary of the Corporation an address at which
notices of meetings and all other
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corporate notices may be served or mailed to such stockholder and, if any stockholder shall fail to so designate such an address,
corporate notices may be served upon such stockholder by mail directed to the mailing address, if any, as the same appears in the stock
ledger of the Corporation or at the last known mailing address of such stockholder.

Section 7.6 Registered Stockholders. The Corporation shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends, and to vote as such owner, and shall not be bound to recognize any equitable or other
claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice thereof,
except as otherwise provided by law.

Section 7.7 Record Date for Determining Stockholders.

(a) In order that the Corporation may determine the stockholders entitled to notice of any meeting of stockholders or any
adjourned meeting, 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 shall, unless otherwise required by law, not be more
than 60 nor less than 10 days before the date of such meeting. If the Board of Directors so fixes a date, such date shall also be the record
date for determining the stockholders entitled to vote at such meeting unless the Board of Directors determines, at the time it fixes such
record date, that a later date on or before the date of the meeting shall be the date for making such determination. If no record date is
fixed by the Board of Directors, the record date for determining stockholders entitled to notice of and 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. A determination of stockholders of record entitled to
notice of or to vote at a meeting of stockholders shall apply to any adjourned meeting, and to any postponement of a meeting that is to a
date not more than 60 days after the record date; provided, however, that the Board of Directors may fix a new record date for the
determination of stockholders entitled to vote at any such meeting, and in such case shall also fix as the record date for stockholders
entitled to notice of such meeting the same or an earlier date as that fixed for determination of stockholders entitled to vote in
accordance herewith at the adjourned meeting.

(b) In order that the Corporation may determine the stockholders 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 shall not be more than 60 days
prior to such action. If no such record date is fixed, the record date for determining stockholders for any such purpose shall be at the
close of business on the day on which the Board of Directors adopts the resolution relating thereto.
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Section 7.8 Regulations. To the extent permitted by applicable law, the Board of Directors may make such additional rules and
regulations as it may deem expedient concerning the issue, transfer and registration of shares of stock of the Corporation.

ARTICLE VIII
GENERAL MATTERS

Section 8.1 Fiscal Year. The fiscal year of the Corporation shall begin on the first day of January of each year and end on the last
day of December of the same year, or shall extend for such other 12 consecutive months as the Board of Directors may designate.

Section 8.2 Corporate Seal. The Board of Directors may provide a suitable seal, containing the name of the Corporation, which
seal shall be in the charge of the Secretary of the Corporation. If and when so directed by the Board of Directors or a committee thereof,
duplicates of the seal may be kept and used by the Treasurer or by an Assistant Secretary or Assistant Treasurer.

Section 8.3 Maintenance and Inspection of Records. The Corporation shall, either at its principal executive office or at such place
or places as designated by the Board of Directors, keep a record of its stockholders, listing their names and addresses and the number
and class of shares held by each stockholder, a copy of these Bylaws as amended to date, accounting books and other records.

Section 8.4 Reliance Upon Books, Reports and Records. Each director and each member of any committee designated by the
Board of Directors shall, in the performance of his or her duties, be fully protected in relying in good faith upon the books of account or
other records of the Corporation and upon such information, opinions, reports or statements presented to the Corporation by any of its
officers or employees, or committees of the Board of Directors so designated, or by any other person as to matters which such director
or committee member reasonably believes are within such other person�s professional or expert competence and who has been selected
with reasonable care by or on behalf of the Corporation.

Section 8.5 Subject to Law and Certificate of Incorporation. All powers, duties and responsibilities provided for in these Bylaws,
whether or not explicitly so qualified, are qualified by the Certificate of Incorporation and applicable law.

ARTICLE IX
AMENDMENTS

Section 9.1 Amendments. In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware, the
Board of Directors is expressly authorized to adopt, amend or repeal the Bylaws of the Corporation. In addition to any requirements of
law and any other provision of the Certificate of Incorporation or these Bylaws of the Corporation, and notwithstanding any other
provision of the Certificate of Incorporation, these Bylaws of the Corporation or any provision of law which might otherwise permit a
lesser vote or no vote, the affirmative vote of the holders of at least a
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majority in voting power of the issued and outstanding stock entitled to vote generally in the election of directors, voting together as a
single class, shall be required for the stockholders to adopt, amend or repeal any provision of these Bylaws.

The foregoing Bylaws were adopted by the Board of Directors as of May 16, 2013.
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Exhibit 4.1

ZQ|CERT#|COY|CLS|RGSTRY|ACCT#|TRANSTYPE|RUN#|TRANS#COMMON STOCK PAR VALUE $.0.01COMMON STOCKTHIS CERTIFICATE IS TRANSFERABLE IN THE CITIES OF TORONTO, CANADA, JERSEY CITY, NJ, PITTSBURGH, PA, CANTON, MA AND NEW YORK, NYCertificate Number ZQ00000000COEUR MININGShares* * 0 0 0 0 0 0 * * * * * * * * * * * * * * * * * ** * * 0 0 0 0 0 0 * * * * * * * * * * * * * * * * ** * * * 0 0 0 0 0 0 * * * * * * * * * * * * * * * ** * * * * 0 0 0 0 0 0 * * * * * * * * * * * * * * ** * * * * * 0 0 0 0 0 0 * * * * * * * * * * * * * *COEUR MINING, INC.INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARETHIS CERTIFIES THAT MR. SAMPLE & MRS. SAMPLE & MR. SAMPLE & MRS.SAMPLECUSIP 192108 50 4ISIN US 1921085049SEE REVERSE FOR CERTAIN DEFINITIONSis the owner of***ZERO HUNDRED THOUSAND ZERO HUNDRED AND ZERO***FULLY PAID AND NON·ASSESSABLE SHARES OF THE COMMON STOCK, OF THE PAR VALUE OF $0.01 EACH, OFCoeur Mining, Inc. transferable on the books of the Corporation upon surrender of this certificate properly endorsed. This certificate is not valid unless countersigned and registered by the Transfer Agentand Registrar.WITNESS the facsimile signatures of the Corporation�s duly authorized officers.President and Chief Executive OfficerVice President, General Counsel and SecretaryDATED DD-MMM-YYYYCOUNTERSIGNED AND REGISTERED:COMPUTERSHARE INVESTOR SERVICES INC. (TORONTO)CO-TRANSFER AGENT AND REGISTRAR,COUNTERSIGNED AND REGISTERED:COMPUTERSHARE SHAREOWNER SERVICES LLCTRANSFER AGENT AND REGISTRAR,By AUTHORIZED SIGNATUREBy AUTHORIZED SIGNATURE 1234567COEUR MININGPO BOX 43004, Providence, RI 02940-3004MR A SAMPLEDESIGNATION (IF ANY)ADD 1ADD 2ADD 3ADD 4CUSIP XXXXXX XX XHolder ID XXXXXXXXXXInsurance Value 1,000,000.00Number of Shares 123456DTC 12345678 123456789012345Certificate Numbers Num/No. Denom. Total1234567890/1234567890 1 1 11234567890/1234567890 2 2 21234567890/1234567890 3 3 31234567890/1234567890 4 4 41234567890/1234567890 5 5 51234567890/1234567890 6 6 6Total Transaction 7

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


COEUR MINING, INC.

The following abbreviations, when used in the inscription on the face of this certificate, shall be construed as though they were written out in full according to applicable laws or regulations:

TEN COM - as tenants in common UNIF GIFT MIN ACT - Custodian

(Cust) (Minor)

TEN ENT under Uniform Gifts to Minors Act- as tenants by the entireties

(State)

UNIF TRF MIN ACT - Custodian (until age

)

JT TEN

(Cust)

under Uniform Transfers to Minors Act

- as joint tenants with right of survivorship

and not as tenants in common

(Minor) (State)

Additional abbreviations may also be used though not in the above list.

PLEASE INSERT SOCIAL SECURITY OR OTHER IDENTIFYING

NUMBER OF ASSIGNEE

For value received, hereby sell, assign and transfer unto

(PLEASE PRINT OR TYPEWRITE NAME AND ADDRESS, INCLUDING POSTAL ZIP CODE, OF ASSIGNEE)

Shares

of the Common stock represented by the within Certificate, and do hereby irrevocably constitute and appoint

Attorney

to transfer the said stock on the books of the within-named Corporation with full power of substitution in the premises.

Dated: 20

Signature:

Signature:

Signature(s) Guaranteed: Medallion Guarantee Stamp

THE SIGNATURE(S) SHOULD BE GUARANTEED BY AN ELIGIBLE

GUARANTOR INSTITUTION (Banks, Stockbrokers, Savings and Loan

Associations and Credit Unions) WITH MEMBERSHIP IN AN APPROVED

SIGNATURE GUARANTEE MEDALLION PROGRAM, PURSUANT TO

S.E.C. RULE 17Ad-15.

Notice: The signature to this assignment must correspond with the name as written upon

the face of the certificate, in every particular, without alteration or enlargement,

or any change whatever.
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Exhibit 4.2

. ZQ|CERT#|COY|CLS|RGSTRY|ACCT#|TRANSTYPE|RUN#|TRANS#WARRANT CERTIFICATEWARRANTS TO PURCHASE COMMON SHARES OFCertificateNumberZQ00000000Coeur Mining, Inc.WARRANTS* * 000000 ******************* * * 000000 ********************* 000000 ********************* 000000 ********************* 000000 **************THIS IS TO CERTIFY THAT, FOR VALUE RECEIVED,** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample**** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander DavidSample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. AlexanderAlexander David Sample David **** SampleMr.MR.Alexander **** Mr. AlexanderDavidSAMPLESample David **** Sample Mr. Alexander **** Mr. AlexanderDavid&Sample DavidMRS.Sample**** Mr. **** Alexander Mr AlexanderSAMPLEDavid David Sample Sample **** Mr. **** Alexander Mr. Alexander&David David Sample Sample **** **** Mr.Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample**** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander DavidSample **** Mr. AlexanderMR.David Sample SAMPLE**** Mr. Alexander David Sample ****&Mr. AlexanderMRS.David SampleSAMPLE**** Mr. Alexander David Sample **** Mr. AlexanderDavid Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr.Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample ****Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Alexander David Sample **** Mr. Sample **** Mr. SampleCUSIP 192108 11 6ISIN US1921081162SEE REVERSE FOR CERTAIN DEFINITIONS**000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****00***ZERO HUNDREDTHOUSAND0000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000ZERO HUNDRED ANDZERO*****Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Shares****000000**Sthe �holder� of each warrant represented hereby and exercisable only on a cashless exercise basis (�Warrant�) is entitled to receive, for no additional consideration, that number of shares of fully paid andnon-assessable shares of common stock (�Common Stock�) in the capital of Coeur Mining, Inc. (the �Corporation�), as constituted on the date hereof, determined by multiplying thenumber of shares of Common Stock notionally underlying the Warrant (the �Warrant Share Number�) (as adjusted in accordance with the terms of the Warrant Agreement) by a fraction, the numerator ofwhich is the market price of the Common Stock at the time of exercise less US$30.00 (the �Exercise Price�) (as adjusted in accordance with the terms of the Warrant Agreement as defined below) and thedenominator of which is the market price of the Common Stock at the time of exercise, all in accordance with the terms of the Warrant Agreement, at any time up to and including 5:00 p.m. (New York Citytime) on April 16, 2017 (the �Expiration Time�), subject, however, to the provisions and upon the terms and conditions hereinafter set forth and the warrant agreement by and among the Corporation,Computershare Trust Company, N.A. and Computershare Inc., serving as the warrant agent thereunder (the �Warrant Agent�), dated as of April 16, 2013 (the �Warrant Agreement�). Pursuant to the WarrantAgreement, the Corporation will issue an aggregate of 1,588,890 Warrants.1. The right to acquire shares of Common Stock hereunder may only be exercised during the period herein specified by:(a) completing, in the manner indicated, and executing the exercise notice attached hereto as Exhibit �C� (the �Exercise Notice�) for that number of Warrants which the holder is entitled andwishes to exercise; and(b) surrendering this warrant certificate (the �Warrant Certificate�) to the Warrant Agent at the addresses set forth on the exercise notice.2. Upon surrender as aforesaid, the Corporation will, subject to the terms hereof, issue or cause to be issued to the holder pursuant to the instructions in the Exercise Notice that number of shares of CommonStock issuable to the holder and such person or persons will be stockholders of the Corporation in respect of such shares of Common Stock as at the date of surrender. As soon aspracticable after surrender, and in any event within five Business Days of receiving the Exercise Notice, the Warrant Agent will cause to be mailed to such person or persons, at the address or addressesspecified in the Exercise Notice, a certificate or certificates evidencing the Common Stock subscribed for. If the holder exercises a fewer number of Warrants than is represented by thecertificate, then the holder will be entitled to receive a new certificate for the balance of such Warrants. No fractional shares of Common Stock or Warrants shall be issued by the Corporation on exercise ofthe Warrants. In lieu of any fractional shares of Common Stock that would otherwise be issued to a holder, such holder shall receive a cash payment equal to the �Market Price� (asdefined in the Warrant Agreement) of the Common Stock on the trading day on which the Warrants are exercised representing such fractional share of Common Stock.The Warrants represented by this Warrant Certificate shall be deemed to have been surrendered only upon personal delivery hereof or, if sent by mail or other means of transmission, upon actual receiptthereof by the Warrant Agent at the office referred to in Section 1(b) above.3. Upon the Warrant Agent receiving an Exercise Notice, the applicable holder shall only be entitled to such number of shares of Common Stock calculated in accordance with the following formula:X= Y(A-B)AWhere,X = the number of shares of Common Stock to be issued to the holder;Y = the product of the Warrant Share Number and the number of Warrants being exercised in the Exercise Notice;A = the Market Price of the Common Stock on the trading day on which such Warrants are exercised pursuant to the Exercise Notice; andB = the Exercise Price on the trading day on which such Warrants are exercised pursuant to the Exercise Notice.4. The Warrants evidenced by this Warrant Certificate are exercisable at any time and from time to time up to and including, but not after, the Expiration Time, in the manner and at the place provided forabove.5. Nothing contained herein shall confer on the holder or any other person any right to purchase Common Stock or any other securities of the Corporation at any time after the Expiration Time and, from andafter such time, these Warrants and all rights hereunder shall be void and of no value.6. The holder shall have no rights whatsoever as a stockholder (including any rights to receive dividends or other distribution to stockholders or to vote at a general meeting of stockholders of theCorporation) other than in respect to Common Stock in respect of which the holder shall have exercised hereunder and which the holder shall have actually taken up.7. Upon the receipt of evidence satisfactory to the Corporation and the Warrant Agent of the loss, theft, destruction or mutilation of this Warrant Certificate and upon delivery of a surety bond satisfactory tothe Corporation and the Warrant Agent (or, in the case of mutilation, upon surrender of this Warrant Certificate), the Corporation will issue or cause to be issued to the holder areplacement certificate representing these Warrants (containing the same terms and conditions as this Warrant Certificate).8. The Corporation represents and warrants that it will well and truly perform and carry out all of the acts and things required to be done by it provided in the Warrant Agreement and Warrant Certificate,that it is duly authorized to create and deliver these Warrants and to issue the Common Stock that may be issued hereunder and that these Warrants, when signed by the Corporation as herein provided, willbe a valid obligation of the Corporation enforceable against the Corporation in accordance with the provisions hereof. The Corporation hereby covenants and agrees that, subject to the provisions hereof, itwill cause the Common Stock from time to time duly subscribed for in the manner herein provided, and the certificates evidencing such Common Stock, to be duly issuedand delivered without violation of any applicable law or requirements of any stock exchange or over-the-counter market on which the Common Stock is traded, and that at all times up to and including theExpiration Time, while these Warrants remain outstanding, it shall have sufficient authorized capital stock and reserve if necessary under applicable law that number of shares ofCommon Stock necessary to satisfy its obligations hereunder should the holder determine to exercise the right in respect of all the Common Stock for the time being exercisable pursuant to these Warrants.Certificates for Common Stock issued and delivered upon the exercise of these Warrants shall be made without charge to the holder and may bear such legend or legends as torestrictions on transfer as may be considered necessary by the Corporation and its counsel, acting reasonably. All Common Stock issued upon exercise provided herein shall be issued as fully paid and non-assessable shares of Common Stock and the holders thereof shall not be liable to the Corporation or its creditors in respect thereof.9. If, in the opinion of counsel, any instrument is required to be filed with, or any permission, order or ruling is required to be obtained from, any securities administrator or any other step is required underany applicable laws before the Common Stock may be issued or delivered to the holder or resold by such holder, the Corporation covenants that it will use its reasonable best efforts to file such instrument,obtain such permission, order or ruling or take all such other actions, at its expense, as is required or appropriate in the circumstances.10. Subject to any restriction under applicable law or policy of any applicable regulatory body, the Warrants represented by this Warrant Certificate and the rights thereunder are transferable by the registeredholder hereof, upon completion and execution of the Transfer Form included as Exhibit �B� and in accordance with instructions as set out in Exhibit �B�. If less than all Warrants represented by thisWarrant Certificate are transferred, the holder shall be entitled to receive a certificate on identical terms as this Warrant Certificate in respect of that number of Warrants which the holder has not transferred.11. The Corporation will promptly advise the holder and the Warrant Agent in writing of any default under the terms of this Warrant Certificate and the Warrant Agreement.12. The Corporation will give written notice of the issue of Common Stock pursuant to the exercise of Warrants, in such detail as may be required, to each securities administrator in each jurisdiction inwhich there is legislation requiring the giving of any such notice.13. Warrant Certificates may be exchanged for certificates in any other denomination representing in the aggregate an equal number of Warrants as the number of Warrants represented by the WarrantCertificate(s) being exchanged. The Corporation shall sign all certificates necessary to carry out the exchanges contemplated herein. Any Warrant Certificates tendered for exchange shallbe surrendered to the Warrant Agent and cancelled.14. The Corporation will do, execute, acknowledge and deliver or cause to be done, executed, acknowledged and delivered, all other acts, deeds and assurances in law as may be reasonably required for thebetter accomplishing and effecting of the intentions and provisions of this Warrant Certificate.15. Time shall be of the essence hereof.16. As used in this Warrant Certificate �Business Day� means any day except Saturday, Sunday and (i) at any time when the Warrants are listed on the New York Stock Exchange, any day on which theNew York Stock Exchange is authorized or required by law or other Governmental Agency as defined in the Warrant Agreement to close, (ii) at any time when the Warrants are listed on the Toronto StockExchange, any day on which the Toronto Stock Exchange is authorized or required by law or other Governmental Agency to close or (iii) at any time when the Warrants are not listed on the New York StockExchange or the Toronto Stock Exchange, any day on which banking institutions in the State of New York are authorized or required by law or other GovernmentalAgency to close.17. This Warrant Certificate shall be governed by and construed in accordance with the laws of the State of New York applicable to contracts made and to be performed entirely within such State.18. The parties hereto acknowledge and confirm that they have requested that this Warrant Certificate as well as all notices and other documents contemplated hereby be drawn up in the English language.Les parties aux présentes reconnaissent et confirment qu�elles ont convenu que la présente convention ainsi que tous les avis et documents qui s�y rattachent soient rédigés dans lalangue anglaise.19. This Warrant Certificate shall not be valid for any purpose whatsoever until signed by the Corporation.IN WITNESS WHEREOF the Corporation has caused this Warrant Certificate representing the Warrants to be signed by a duly authorized officer.DATED: DD-MMM-YYYYCOEUR MINING, INC.COMPUTERSHARE SHAREOWNER SERVICES LLC.as Warrant AgentCOMPUTERSHARE TRUST COMPANY OF CANADA,as Canadian Warrant AgentBy:Authorized Signing OfficerBy:Authorized Signing OfficerBy:Authorized Signing OfficerBy:Authorized Signing OfficerThe Warrants represented by this certificate are transferable at the offices of Computershare Trust Company of Canada in Toronto, ON and COMPUTERSHARE SHAREOWNER SERVICES LLC. inCanton, MA.SECURITY INSTRUCTIONS ON REVERSEPrinted by DATA BUSINESS FORMS1234567COEURMININGPO BOX 43004, Providence, RI 02940-3004MR A SAMPLEDESIGNATION (IF ANY)ADD 1ADD 2ADD 3ADD 4CUSIP XXXXXX XX XHolder ID XXXXXXXXXXInsurance Value 1,000,000.00Number of Shares 123456DTC 12345678 123456789012345Certificate Numbers1234567890/12345678901234567890/12345678901234567890/12345678901234567890/12345678901234567890/12345678901234567890/1234567890Total Transaction7Num/No. 123456Denom. 123456Total 123456
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EXHIBIT B
TRANSFER FORM

TO: COEUR MINING, INC. (the ��Corporation��)
AND TO: COMPUTERSHARE SHAREOWNER SERVICES LLC., 250 Royall Street, Canton, Massachusetts 02021 (��Warrant Agent��)
OR TO: COMPUTERSHARE TRUST COMPANY OF CANADA, 8th Floor, 100 University Ave, Toronto, ON M5J 2Y2 (��Canadian Warrant

Agent��)

FOR VALUE RECEIVED, the undersigned hereby sells, transfers and assigns to , of Warrants of the Corporation registered in the name of
the undersigned on the records of the Corporation represented by this certificate, and irrevocably appoints as the attorney of the undersigned to transfer the
said securities on the books or register of transfer with full power of substitution.

DATED the day of , .

Signature Guaranteed by a member of an acceptable Medallion Signature Guarantee Program or a Canadian Schedule I Chartered Bank.

(Signature of Warrant holder) (Print Name) (Print Address)

Instructions:

1. Signature of the Warrant holder must be the signature of the person appearing on the face of this Warrant Certificate.

2. If the Transfer Form is signed by a trustee, executor, administrator, curator, guardian, attorney, officer of a corporation or any person acting in a fiduciary or
representative capacity, the certificate must be accompanied by evidence of authority to sign satisfactory to the Corporation.

3. The signature on the Transfer Form must be guaranteed by a member of an acceptable Medallion Signature Guarantee Program or a Canadian Schedule I
Chartered Bank.

4. In the United States, signature guarantees must be executed by members of a �Medallion Signature Guarantee Program� only.

5. Warrants shall only be transferable in accordance with applicable laws.

Once completed and executed, this Transfer Form must be mailed or delivered to the Warrant Agent, with respect to U.S. holders of Warrants, or to the Canadian
Warrant Agent, with respect to Canadian holders of Warrants, at the respective addresses set forth above.

CERTAIN REQUIREMENTS RELATING TO TRANSFERS �� READ CAREFULLY

The signature(s) of the transferor(s) must correspond with the name(s) as written upon the face of this certificate(s), in every particular, without alteration or
enlargement, or any change whatsoever.

The signature(s) on this form must be guaranteed in accordance with the transfer agent�s then current guidelines and requirements at the time of transfer. Notarized
or witnessed signatures are not acceptable as guaranteed signatures. As at the time of execution of the transfer form , you may choose one of the following methods
(although subject to change in accordance with industry practice and standards):

� Canada and the USA: A Medallion Signature Guarantee obtained from a member of an acceptable Medallion Signature Guarantee Program (STAMP,
SEMP, NYSE MSP). Many commercial banks, savings banks, credit unions, and all broker dealers participate in a Medallion Signature Guarantee
Program. The Guarantor must affix a stamp bearing the actual words �Medallion Guaranteed,� with the correct prefix covering the face value of the
certificate.

� Canada: A Signature Guarantee obtained from the Guarantor must affix a stamp bearing the actual words �Signature Guaranteed.� Signature
Guarantees are not accepted from Treasury Branches, Credit Unions or Caisse Populaires unless they are members of a Medallion Signature Guarantee
Program. For corporate holders, corporate signing resolutions, including certificate of incumbency, are also required to accompany the transfer, unless
there is a �Signature & Authority to Sign Guarantee� Stamp affixed to the transfer (as opposed to a �Signature Guarantee� Stamp) obtained from an
authorized officer of a major Canadian Schedule I chartered bank.

� Outside North America: For holders located outside North America, present the certificates(s) and/or document(s) that require a guarantee to a local
financial institution that has a corresponding American or Canadian affiliate which is a member of an acceptable Medallion Signature Guarantee
Program. The corresponding affiliate will arrange for the signature to be over-guaranteed.

EXHIBIT C
EXERCISE NOTICE

TO: COEUR MINING, INC.
AND TO: COMPUTERSHARE SHAREOWNER SERVICES LLC., 250 Royall Street, Canton, Massachusetts 02021 (��Warrant Agent��)
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OR TO: COMPUTERSHARE TRUST COMPANY OF CANADA, 8th Floor, 100 University Ave, Toronto, ON M5J 2Y2 (��Canadian Warrant
Agent��)

The undersigned, being the registered holder of the enclosed Warrant Certificate, does hereby irrevocably exercise Warrants for such number of shares
of Common Stock of COEUR MINING, INC. (the �Corporation�) as set forth in the Warrant Certificate (or such number of other securities or property to which
this Warrant entitles the undersigned in lieu thereof or in addition thereto under the provisions of the Warrant Certificate).

The undersigned hereby irrevocably directs that the said Common Stock be issued and delivered as follows:

Name(s) in Full Address(es) Number of Warrants Exercised

Please print the full name in which certificates representing the Common Stock are to be issued. If any Common Stock is to be issued to a person or persons other
than the registered holder, the registered holder must pay to the Warrant Agent all eligible transfer taxes or other government charges, if any, and the Transfer Form
must be duly executed.

Once completed and executed, this Exercise Form must be mailed or delivered to the Warrant Agent, with respect to U.S. holders of Warrants, or to the Canadian
Warrant Agent, with respect to Canadian holders of Warrants, at the respective addresses set forth above.

DATED this day of , .

Signature of holder Name of holder Name and Title of Signatory, if holder is not an individual

¨ Please check if the certificates representing the Common Stock are to be delivered at the office where this Warrant Certificate is surrendered, failing which
such certificates will be mailed to the address set out above. Certificates will be delivered or mailed as soon as practicable after the surrender of this Warrant
Certificate to the Warrant Agent.

Notes:

1. If required by the transfer agent of the Corporation, the signature above will be required to be guaranteed by a member of an acceptable Medallion Signature
Guarantee Program or a Canadian Schedule I Chartered Bank.

2. In the United States, signature guarantees must be executed by members of a �Medallion Signature Guarantee Program� only.

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Exhibit 99.1

PLAN OF CONVERSION/DOMESTICATION
OF

COEUR D��ALENE MINES CORPORATION, an Idaho corporation
TO

COEUR MINING, INC., a Delaware corporation

This PLAN OF CONVERSION/DOMESTICATION, dated as of May 14, 2013 (including all of the Exhibits attached hereto, this
�Plan�), is hereby adopted by Coeur d�Alene Mines Corporation, an Idaho corporation (the �Company�), in order to set forth the terms,
conditions and procedures governing the conversion of the Company from an Idaho corporation to a Delaware corporation pursuant to
Section 265 of the General Corporation Law of the State of Delaware, as amended (the �DGCL�), and Sections 30-18-501 through
30-18-506 of the Idaho Code, as amended (the �IC�).

RECITALS

WHEREAS, the Company is a corporation established and existing under the laws of the State of Idaho;

WHEREAS, conversion of an Idaho corporation into a Delaware corporation is permitted under Section 265 of the DGCL and
Sections 30-18-501 through 30-18-506 of the IC;

WHEREAS, the Board of Directors of the Company has determined that it would be advisable and in the best interests of the
Company and its shareholders for the Company to convert from an Idaho corporation to a Delaware corporation pursuant to Section 265
of the DGCL and Sections 30-18-501 through 30-18-506 of the IC; and

WHEREAS, the form, terms and provisions of this Plan have been authorized, approved and adopted by the Board of Directors of
the Company and the Company�s shareholders.

NOW, THEREFORE, the Company hereby adopts this Plan as follows:

1. Conversion; Effect of Conversion.

(a) At the Effective Time (as defined in Section 3 below), the Company shall be converted from an Idaho corporation to a
Delaware corporation pursuant to Section 265 of the DGCL and Sections 30-18-501 through 30-18-506 of the IC (the
�Conversion�) and the Company, as converted to a Delaware corporation (the �Resulting Company�), shall thereafter be subject to
all of the provisions of the DGCL, except that notwithstanding Section 106 of the DGCL, the existence of the Resulting Company
shall be deemed to have commenced on the date the Company commenced its existence in the State of Idaho. The Company shall
not be required to wind up its affairs or pay its liabilities and distribute its assets, and the Conversion shall not be deemed a
dissolution of the Company. The Conversion otherwise shall have the effects specified in the DGCL and IC.
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(b) At the Effective Time, by virtue of the Conversion and without any further action on the part of the Company or its
shareholders, the Resulting Company shall, for all purposes of the laws of the State of Delaware, be deemed to be the same entity
as the Company. At the Effective Time, by virtue of the Conversion and without any further action on the part of the Company or
its shareholders, for all purposes of the laws of the State of Delaware, all of the rights, privileges and powers of the Company, and
all property, real, personal and mixed, and all debts due to the Company, as well as all other things and causes of action belonging
to the Company, shall remain vested in the Resulting Company and shall be the property of the Resulting Company and the title to
any real property vested by deed or otherwise in the Company shall not revert or be in any way impaired by reason of the
Conversion; but all rights of creditors and all liens upon any property of the Company shall be preserved unimpaired, and all debts,
liabilities and duties of the Company shall remain attached to the Resulting Company at the Effective Time, and may be enforced
against the Resulting Company to the same extent as if said debts, liabilities and duties had originally been incurred or contracted
by the Resulting Company in its capacity as a corporation of the State of Delaware. The rights, privileges, powers and interests in
property of the Company, as well as the debts, liabilities and duties of the Company, shall not be deemed, as a consequence of the
Conversion, to have been transferred to the Resulting Company at the Effective Time for any purpose of the laws of the State of
Delaware.

(c) The Conversion shall not be deemed to affect any obligations or liabilities of the Company incurred prior to the
Conversion or the personal liability of any person incurred prior to the Conversion.

(d) At the Effective Time, the name of the Resulting Company shall be:

COEUR MINING, INC.

(e) The Company intends for the Conversion to constitute a reorganization within the meaning of Section 368(a)(1)(F) of the
Internal Revenue Code of 1986, as amended, and for this Plan to constitute a �plan of reorganization� within the meaning of
Treasury Regulation Section 1.368-2(g).

2. Filings. As promptly as practicable following the date hereof, the Company shall cause the Conversion to be effective by:

(a) executing and filing (or causing to be executed and filed) a Statement of Domestication pursuant to Section 30-18-505 of
the IC in a form reasonably acceptable to any officer of the Company (the �Idaho Statement of Domestication�) with the Idaho
Secretary of State;

(b) executing and filing (or causing to be executed and filed) a Certificate of Conversion pursuant to Sections 103 and 265 of
the DGCL in a form reasonably acceptable to any officer of the Company (the �Delaware Certificate of Conversion�) with the
Delaware Secretary of State; and

(c) executing, acknowledging and filing (or causing to be executed, acknowledged and filed) a Certificate of Incorporation of
Coeur Mining, Inc. substantially in the form set forth on Exhibit A hereto (the �Delaware Certificate of Incorporation�) with the
Delaware Secretary of State.
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3. Effective Time. The Conversion shall become effective upon the later of (a) the filing of the Idaho Statement of Domestication,
the Delaware Certificate of Conversion and the Delaware Certificate of Incorporation with the applicable secretary of state and (b) 4:01
p.m. Eastern time on May 16, 2013 (the time of the effectiveness of the Conversion, the �Effective Time�).

4. Effect of Conversion on Common Stock. Upon the terms and subject to the conditions of this Plan, at the Effective Time, by
virtue of the Conversion and without any further action on the part of the Company or its shareholders, each share of issued common
stock, $0.01 par value per share, of the Company (�Company Common Stock�) shall convert into one validly issued, fully paid and
nonassessable share of common stock, $0.01 par value per share, of the Resulting Company (�Resulting Company Common Stock�).

5. Effect of Conversion on Outstanding Stock Options. Upon the terms and subject to the conditions of this Plan, at the Effective
Time, by virtue of the Conversion and without any further action on the part of the Company or its shareholders, each option to acquire
shares of Company Common Stock outstanding immediately prior to the Effective Time shall convert into an equivalent option to
acquire, upon the same terms and conditions (including the exercise price per share applicable to each such option) as were in effect
immediately prior to the Effective Time, the same number of shares of Resulting Company Common Stock.

6. Effect of Conversion on Outstanding Warrants or Other Rights. Upon the terms and subject to the conditions of this Plan, at the
Effective Time, by virtue of the Conversion and without any further action on the part of the Company or its shareholders, each warrant
or other right to acquire shares of Company Common Stock outstanding immediately prior to the Effective Time shall convert into an
equivalent warrant or other right to acquire, upon the same terms and conditions (including the exercise price per share applicable to
each such warrant or other right) as were in effect immediately prior to the Effective Time, the same number of shares of Resulting
Company Common Stock.

7. Effect of Conversion on Stock Certificates. Upon the terms and subject to the conditions of this Plan, at the Effective Time, all
of the outstanding certificates that immediately prior to the Effective Time represented shares of Company Common Stock immediately
prior to the Effective Time shall be deemed for all purposes to continue to evidence ownership of and to represent the same number of
shares of Resulting Company Common Stock.

8. Effect of Conversion on Employee Benefit, Incentive Compensation or Other Similar Plans. Upon the terms and subject to the
conditions of this Plan, at the Effective Time, by virtue of the Conversion and without any further action on the part of the Company or
its shareholders, each employee benefit plan, incentive compensation plan or other similar plan to which the Company is a party shall
continue to be a plan of the Resulting Company. To the extent that any such plan provides for the issuance of Company Common Stock,
at the Effective

3

Copyright © 2013 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


Time, such plan shall be deemed to provide for the issuance of Resulting Company Common Stock. A number of shares of Resulting
Company Common Stock shall be reserved for issuance under such plan or plans equal to the number of shares of Company Common
Stock so reserved immediately prior to the effective date of the Conversion.

9. Further Assurances. If, at any time after the Effective Time, the Resulting Company shall determine or be advised that any
deeds, bills of sale, assignments, agreements, documents or assurances or any other acts or things are necessary, desirable or proper,
consistent with the terms of this Plan, (a) to vest, perfect or confirm, of record or otherwise, in the Resulting Company its right, title or
interest in, to or under any of the rights, privileges, immunities, powers, purposes, franchises, properties or assets of the Company, or
(b) to otherwise carry out the purposes of this Plan, the Resulting Company, its officers and directors and the designees of its officers
and directors, are hereby authorized to solicit in the name of the Resulting Company any third-party consents or other documents
required to be delivered by any third-party, to execute and deliver, in the name and on behalf of the Resulting Company all such deeds,
bills of sale, assignments, agreements, documents and assurances and do, in the name and on behalf of the Resulting Company, all such
other acts and things necessary, desirable or proper to vest, perfect or confirm its right, title or interest in, to or under any of the rights,
privileges, immunities, powers, purposes, franchises, properties or assets of the Company and otherwise to carry out the purposes of this
Plan.

10. Effect of Conversion on Directors and Officers. The members of the Board of Directors and the officers of the Resulting
Company immediately after the Effective Time shall be those individuals who were serving as directors and officers, respectively, of the
Company.

11. Delaware Bylaws. At the Effective Time, the bylaws of the Resulting Company shall be substantially in the form set forth on
Exhibit B hereto (the �Delaware Bylaws�), and the Board of Directors of the Resulting Company shall adopt the Delaware Bylaws as
promptly as practicable following the Effective Time.

12. Delaware Indemnification Agreements. As promptly as practicable following the Effective Time, the Resulting Company shall
enter into an Indemnification Agreement substantially in the form set forth on Exhibit C hereto with each member of the Board of
Directors of the Resulting Company, and each officer of the Resulting Company, that is currently a party to an indemnification
agreement with the Company.

13. Termination. At any time prior to the Effective Time, this Plan may be terminated and the transactions contemplated hereby
may be abandoned by action of the Board of Directors of the Company if, in the opinion of the Board of Directors of the Company, such
action would be in the best interests of the Company and its shareholders. In the event of termination of this Plan, this Plan shall become
void and of no effect.

14. Third Party Beneficiaries. This Plan shall not confer any rights or remedies upon any person other than as expressly provided
herein.

15. Severability. Whenever possible, each provision of this Plan will be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Plan is held to be prohibited by or invalid under applicable law, such provision will be
ineffective only to the extent of such prohibition or invalidity, without invalidating the remainder of this Plan.
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16. Governing Law. This Plan shall be construed in accordance with and governed by the law of the State of Delaware, without
regard to the conflict of laws provisions thereof.

[Signature page follows]
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IN WITNESS WHEREOF, the Company has caused this Plan of Conversion/Domestication to be duly executed as of the date
first above written.

COEUR D��ALENE MINES CORPORATION,
an Idaho corporation

By: /s/ Casey M. Nault
Name: Casey M. Nault
Title: Vice President, General Counsel and

Secretary
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Exhibit 99.2

STATE OF IDAHO

STATEMENT OF DOMESTICATION

FROM A DOMESTIC CORPORATION
TO A FOREIGN CORPORATION
PURSUANT TO PART 5 OF THE

IDAHO ENTITY TRANSACTIONS ACT
(IDAHO CODE §§30-18-501 THROUGH 30-18-506)

1.) The domesticating entity is a corporation organized under the laws of Idaho.

2.) The name of the domesticating entity is:

COEUR D�ALENE MINES CORPORATION

3.) The domesticated entity is a corporation organized under the laws of Delaware.

4.) The name of the domesticated entity is:

COEUR MINING, INC.

5.) The plan of domestication with respect to the domesticating entity was approved in accordance with Part 5 of the Idaho Entity
Transactions Act (Idaho Code §§30-18-501 through 30-18-506).

6.) The mailing address of the domesticated entity, to which the secretary of state may send any process served on the secretary of
state pursuant to Idaho Code §30-18-506(5) is 505 Front Ave., P.O. Box �I�, Coeur d�Alene, ID 83816.

7) This Statement shall become effective at 4:01 p.m. Eastern Time on May 16, 2013.
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IN WITNESS WHEREOF, the undersigned, being duly authorized to sign on behalf of the domesticating entity, has executed this
Statement on the 15th day of May, 2013.

By: /s/ Casey M. Nault
Name: Casey M. Nault
Title: Vice President, General Counsel and

Secretary
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