Exhibit A

ALPHATEC HOLDINGS, INC.
RESTATED BYLAWS

ARTICLE | - STOCKHOLDERS
Section 1. Annual Meeting.

An annual meeting of the stockholders, for the electibdirectors to succeed
those whose terms expire and for the transactisucth other business as may properly
come before the meeting, shall be held at such placeyandate and at such time as the
Board of Directors shall fix each year.

Section 2. Special Meetings.

Special meetings of stockholders of the Corporation beycalled only by the
Board of Directors pursuant to a resolution adopted maprity of the Whole Board. For
the purposes of these Restated Bylaws, the term "WBo&d" shall mean the total
number of authorized directors whether or not theret ey vacancies in previously
authorized directorships. Business transacted at any peaéing of stockholders shall
be limited to matters brought before the meeting putsieathe Corporation's notice of
meeting. Special meetings of the stockholders may ldeahsuch place within or without
the State of Delaware as may be stated in suchutesol

Section 3. Notice of Meetings.

Notice of the place, if any, date, and time of adletngs of the stockholders, and the
means of remote communications, if any, by which stockhelaled proxyholders may be
deemed to be present in person and vote at such g)estall be given, not less than ten
(20) nor more than sixty (60) days before the date anhathe meeting is to be held, to
each stockholder entitled to vote at such meeting, exxeptherwise provided herein or
required by law (meaning, here and hereinaftere@sired from time to time by the General
Corporation Law of the State of Delaware (the “Geneéfarporation Law”) or the
Certificate of Incorporation of the Corporation, as adesl and restated from time to time).

When a meeting is adjourned to another place, datmey notice need not
be given of the adjourned meeting if the place, if @aye and time thereof, and the means
of remote communications, if any, by which stockholdersprogyholders may be deemed
to be present in person and vote at such adjournedngneate announced at the meeting at
which the adjournment is taken; provided, however, thahe date of any adjourned
meeting is more than thirty (30) days after the datevoich the meeting was originally
noticed, or if a new record date is fixed for the adjodimeeting, notice of the place, if any,
date, and time of the adjourned meeting, and the nadalesnote communications, if any,



by which stockholders and proxyholders may be deemed teebenp in person and vote at
such adjourned meeting, shall be given in conformitgwigh. At any adjourned meeting,
any business may be transacted which might have taeactted at the original meeting.

Section 4. Quorum.

At any meeting of the stockholders, the holders of aomygjof all of the shares
of the stock entitled to vote at the meeting, preseperson or by proxy, shall constitute
a quorum for all purposes, unless or except to the extenthbgtresence of a larger
number may be required by law. Where a separate votelagsor classes is required,
a majority of the shares of such class or classesmir@sperson or represented by proxy
shall constitute a quorum entitled to take action with repethat vote on that matter.

If a quorum shall fail to attend any meeting, the chamrmbthe meeting or the
holders of a majority of the shares of stock entiteddte who are present, in person or
by proxy, may adjourn the meeting to another place, if date, or time.

Section 5. Organization and Conduct of Business.

The Chairman of the Board of Directors or, in his er absence, the Chief
Executive Officer of the Corporation, or in his or hbs@nce, the President or, in his or
her absence, such person as the Board of Directorshenay designated, shall call to
order any meeting of the stockholders and shall presidmdatact as chairman of the
meeting. In the absence of the Secretary of theatipn, the secretary of the meeting
shall be such person as the chairman of the meeting appoirte chairman of any
meeting of stockholders shall determine the order oihbas and the procedures at the
meeting, including such regulation of the manner of voaing the conduct of discussion
as he or she deems to be appropriate. The chairmany ofieeting of stockholders shall
have the power to adjourn the meeting to another plaaryjfdate and time. The date and
time of the opening and closing of the polls for eaditer upon which the stockholders
will vote at the meeting shall be announced at thdingee

Section 6. Noti ce of Sockholder Business and Nominations.
A Annual Mestings of Slockholders.

Nominations of persons for election to the BoardDafctors and the
proposal of business to be transacted by the stockholdgrbemmade at an annual meeting
of stockholders (a) pursuant to the Corporation's noticeeeting, (b) by or at the direction
of the Board of Directors or (c) by any stockholder of erporation who was a
stockholder of record at the time of giving of notice mes for in this Section, who is
entitled to vote at the meeting and who complies vighrtotice procedures set forth in this
Section.

B. Foecial Mestings of Sockholders.



Only such business shall be conducted at a speegting of stockholders as shall
have been brought before the meeting pursuant to th@katgm's notice of meeting given
pursuant to Section 2 above. Nominations of personsdotion to the Board of Directors
may be made at a special meeting of stockholdersiahwdirectors are to be elected (a) by
or at the direction of the Board of Directors or (b) mted that the Board of Directors has
determined that directors shall be elected at suchimgedy any stockholder of record of
the Corporation who is a stockholder of record at the ¢dihggving of notice provided for in
this Section, who shall be entitled to vote at thetimgend who complies with the notice
procedures set forth in this Section.

C. Certain Matters Pertaining to Siockholder Business and Nominations.

Q) For nominations or other business to be propedydht before an
annual meeting by a stockholder pursuant to clause (@rafyraph A of this Section or a
special meeting pursuant to paragraph B of this Se¢fipthe stockholder must have given
timely notice thereof in writing to the Secretarytioé Corporation, (2) such other business
must otherwise be a proper matter for stockholder actiter the General Corporation
Law, (3) if the stockholder, or the beneficial owner dmge behalf any such proposal or
nomination is made, has provided the Corporation wilolecitation Notice, as that term is
defined in this paragraph, such stockholder or benkfimiaer must, in the case of a
proposal, have delivered a proxy statement and formaxXypio holders of at least the
percentage of the Corporation's voting shares requirddr wapplicable law to carry any
such proposal, or, in the case of a nomination or noimigt have delivered a proxy
statement and form of proxy to holders of a percentdigbe Corporation's voting shares
reasonably believed by such stockholder or beneficidlehdo be sufficient to elect the
nominee or nominees proposed to be nominated by sudthelder, and must, in either
case, have included in such materials the Solicitdmtice and (4) if no Solicitation Notice
relating thereto has been timely provided pursuanthi® Section, the stockholder or
beneficial owner proposing such business or nomination naishave solicited a number
of proxies sufficient to have required the delivery affsa Solicitation Notice under this
Section. To be timely, a stockholder's notice pertainlm@rt annual meeting shall be
delivered to the Secretary at the principal executifiees of the Corporation not less than
forty-five (45) or more than seventy-five (75) daysoprio the first anniversary (the
“Anniversary”) of the date on which the Corporation firgtiled its proxy materials for the
preceding year's annual meeting; provjdeowever that in the event that the date of the
annual meeting is more than thirty (30) days beforeare than thirty (30) days after the
anniversary date of the preceding year's annual meetotice by the stockholder to be
timely must be so delivered not earlier than the ciddausiness on the ninetieth (90) day
prior to such annual meeting and not later than thgeclid business on the later of the
sixtieth (60th) day prior to such annual meeting or theht€l0th) day following the day on
which public announcement of the date of such meesirfgst made by the Corporation.
Such stockholder's notice for an annual meeting or a speeeting shall set forth: (a) as to
each person whom the stockholder proposes to nominatelefttion or reelection as a
director, all information relating to such person thatreéquired to be disclosed in
solicitations of proxies for election of directors, eratherwise required, in each case,




pursuant to Regulation 14A under the Securities Exchauog®f 1934, as amended (the

"Exchange Act") (including such person's written cohde being named in the proxy

statement as a nominee and to serving as a diréetiecied); (b) as to any other business
that the stockholder proposes to bring before the nggetibrief description of the business
desired to be brought before the meeting, the reasom®molucting such business at the
meeting and any material interest in such businessabf stockholder and the beneficial

owner, if any, on whose behalf the proposal is made{@rasb to the stockholder giving the

notice and the beneficial owner, if any, on whose béf@ nomination or proposal is made

(i) the name and address of such stockholder, as tpeaiapn the Corporation's books, and
of such beneficial owner, (ii) the class and numbest@res of the Corporation that are
owned beneficially and held of record by such stocldrodthd such beneficial owner, and
(i) whether either such stockholder or beneficiahewintends to deliver a proxy statement
and form of proxy to holders of, in the case of a prop@taleast the percentage of the
Corporation’s voting shares required under applicablettaearry the proposal or, in the

case of a nomination or nominations, a sufficient remds holders of the Corporation’s

voting shares to elect such nominee or nominees (amafl/e statement of such intent, a
“Solicitation Notice”).

(2) Notwithstanding anything in the second senterigearagraph C(1) of
this Section to the contrary, in the event thatribenber of directors to be elected to the
Board of Directors of the Corporation is increasedtaede is no public announcement by
the Corporation naming all of the nominees for diredorspecifying the size of the
increased Board of Directors at least fifty-five (88ys prior to the Anniversary (or, if the
annual meeting is held more than thirty (30) day®reebr sixty (60) days after the first
anniversary of the preceding year's annual meetingast $eventy (70) days prior to such
annual meeting), a stockholder's notice required Isy Skction shall also be considered
timely, but only with respect to nominees for any ne@sions created by such increase, if
it shall be delivered to the Secretary at the prin@gacutive office of the Corporation not
later than the close of business on the tenth (1Gth)fallowing the day on which such
public announcement is first made by the Corporation.

(3) Inthe event the Corporation calls a spece¢tmg of stockholders for
the purpose of electing one or more directors to the Bufddirectors, any such stockholder
may nominate a person or persons (as the case marbelection to such position(s) as
specified in the Corporation's notice of meeting, & gtockholder's notice required by
paragraph C(1) of this Section shall be deliveredh¢oSecretary at the principal executive
offices of the Corporation not earlier than the ninet{@bth) day prior to such special
meeting nor later than the close of business on the ddithe sixtieth (60th) day prior to
such special meeting, or the tenth (10th) day follgwihe day on which public
announcement is first made of the date of the speeiating and of the nominees proposed
by the Board of Directors to be elected at such meeting.



D. General.

(1) Only such persons who are nominated in accordaiticéhe procedures
set forth in this Section shall be eligible to sersya@igectors and only such business shall be
conducted at a meeting of stockholders as shall hase li®ught before the meeting in
accordance with the procedures set forth in this Sectitxtept as otherwise provided by
law or these Bylaws, the chairman of the meetingl dt@ve the power and duty to
determine whether a nomination or any business propodasl brought before the meeting
was made or proposed, as the case may be, in accomdiim¢be procedures set forth in
this Section and, if any proposed nomination or busiisesst in compliance herewith, to
declare that such defective proposal or nominatiot lsbalisregarded.

(2) For purposes of this Section, "public announcemshall mean
disclosure in a press release reported by the Dow Mewes Service, Associated Press or
comparable national news service or in a document puliled by the Corporation with
the Securities and Exchange Commission pursuant tbo®et3, 14 or 15(d) of the
Exchange Act.

(3) Notwithstanding the foregoing provisions of thexti®n, a stockholder
shall also comply with all applicable requirementshaf Exchange Act and the rules and
regulations thereunder with respect to the matterfodét herein. Nothing in this Section
shall be deemed to affect any rights (i) of stockhaldierrequest inclusion of proposals in
the Corporation's proxy statement pursuant to Rule 14ad8r the Exchange Act or (ii) of
the holders of any class or series of the Corporatmeferred stock (the “Preferred Stock”)
to elect directors under specified circumstances.

Section 7. Proxies and Voting.

At any meeting of the stockholders, every stockholdeti@hto vote may vote in
person or by proxy authorized by an instrument in writingyoa transmission permitted
by law filed in accordance with the procedure establisbedhie meeting. Any copy,
facsimile telecommunication or other reliable reproductbthe writing or transmission
created pursuant to this Section may be substituted or usied mf the original writing
or transmission for any and all purposes for which thegiral writing or transmission
could be used, provided that such copy, facsimile telecomationc or other
reproduction shall be a complete reproduction of thereentiriginal writing or
transmission.

All voting, including on the election of directors butcepting where otherwise
required by law, may be by voice vote. Any vote not nalke voice shall be taken by
ballots, each of which shall state the name of theksiblder or proxy voting and such
other information as may be required under the procedtablisbed for the meeting.
The Corporation may, and to the extent required by &nall, in advance of any meeting
of stockholders, appoint one or more inspectors to dtkeameeting and make a written
report thereof. The Corporation may designate one orenpersons as alternate
inspectors to replace any inspector who fails to acho linspector or alternate is able to



act at a meeting of stockholders, the person presidirigeatneeting may, and to the
extent required by law, shall, appoint one or more inspettoact at the meeting. Each
inspector, before entering upon the discharge of hieoduties, shall take and sign an
oath faithfully to execute the duties of inspector witicsimpartiality and according to
the best of his or her ability.

Except as otherwise provided in the terms of any claserggs of Preferred Stock
of the Corporation, all elections at any meeting otkholders shall be determined by a
plurality of the votes cast, and except as otherwesgiired by law, the Corporation’s
Certificate of Incorporation, or as provided herein, @her matters determined by
stockholders at a meeting shall be determined by a majofi the votes cast
affirmatively or negatively.

Section 8. Action Without Meeting.

Any action required or permitted to be taken by thek$ioiders of the Corporation may be
effected only at a duly called annual or special meeatfrgjockholders of the Corporation
and may not be effected by written consent.

Section 9. Sock List.

A complete list of stockholders entitled to vote at argetimg of stockholders,
arranged in alphabetical order for each class of stodkshowing the address of each
such stockholder and the number of shares registered r lier name, shall be made
available in the manner specified by law.

The stock list shall also be kept at the place, if, afythe meeting during the
whole time thereof and shall be open to the examinatfcany such stockholder who is
present. Such list shall presumptively determine thetitgesf the stockholders entitled
to vote at the meeting and the number of shares heldchyodahem.

ARTICLE Il - BOARD OF DIRECTORS
Section 1. General Powers, Number, Election, Tenure and Qualification.

A. The business and affairs of the Corporation stelnanaged by or under the
direction of its Board of Directors.

B. Subject to the rights of the holders of sharesnyfclass or series of Preferred
Stock then outstanding to elect additional directors usgecified circumstances, the
number of directors shall be fixed from time to timeclegively by the Board of
Directors pursuant to a resolution adopted by a majorithe@iWhole Board. Except as
provided in Section 2 of this Article and subject to tlggts of the holders of shares of
any class or series of Preferred Stock then outstandimggtors shall be elected at each
annual meeting of stockholders to hold office until thextnannual meeting of



stockholders and until his successor is duly elected andigdiar until his earlier death
or resignation. Directors need not be stockholders.

Section 2. Vacancies and Newly Created Directorships.

Subject to the rights of the holders of any class des®f Preferred Stock then
outstanding, newly created directorships resulting framy increase in the authorized
number of directors or any vacancies in the Board oédrs resulting from death,
resignation, retirement, disqualification, removalnfr office or other cause shall, unless
otherwise required by law or by resolution of the Boar®éctors, be filled only by a
majority vote of the directors then in office even tholggs than a quorum, or by a sole
remaining director and not by stockholders, and directochesen shall serve for a term
expiring at the next annual meeting of stockholdersnbit such director's successor shall
have been duly elected and qualified. No decreasieirauthorized number of directors
shall shorten the term of any incumbent director.héndvent of a vacancy in the Board of
Directors, the remaining directors, except as otherwiseiged by law, may exercise the
powers of the full Board of Directors until the vacargiilled.

Section 3. Resignation and Removal.

Any director may resign at any time upon notice givewiiting or by electronic
transmission to the Corporation at its principal pla€éusiness or to the Chairman of
the Board, Chief Executive Officer, President or SecyetéBuch resignation shall be
effective upon receipt unless it is specified to be affeat some other time or upon the
happening of some other future event. Subject to the radltte holders of any class or
series of Preferred Stock then outstanding, any directdhe entire Board of Directors,
may be removed, with or without cause, by the affirmeatiote of the holders of at least
a majority of the voting power of all of the then aatgling shares of the Corporation
then entitled to vote at an election of directors votimgether as a single class, unless
otherwise specified by law or the Certificate of Incogtion.

Section 4. Regular Mestings.

Regular meetings of the Board of Directors shall Hd he such place or places,
on such date or dates, and at such time or times ashstvallbeen established by the
Board of Directors and publicized among all directoksnotice of each regular meeting
shall not be required.

Section 5. Special Meetings.

Special meetings of the Board of Directors may besddlly the Chairman of the
Board of Directors or the Chief Executive Officer, aidhll be called by the Secretary if
requested by a majority of the Whole Board, and shalfidie at such place, on such date,
and at such time as he or she or they shall fix. Batiche place, date, and time of each
such special meeting shall be given to each diregtavhom it is not waived by mailing
written notice not less than five (5) days before tleetmg or orally, by telegraph, telex,



cable, telecopy or electronic transmission given nottless twenty-four (24) hours before
the meeting. Unless otherwise indicated in the noiessof, any and all business may be
transacted at a special meeting.

Section 6. Quorum.

At any meeting of the Board of Directors, a majorifyttie Whole Board shall
constitute a quorum for all purposes. If a quorum shalidattend any meeting, a majority
of those present may adjourn the meeting to another, pfagey, date, or time, without
further notice or waiver thereof.

Section 7. Action by Consent.

Unless otherwise restricted by the Certificate @btporation or these Bylaws, any
action required or permitted to be taken at any meefingeoBoard of Directors may be
taken without a meeting, if all members of the Boantisent thereto in writing or by
electronic transmission, and the writing or writings electronic transmission or
transmissions are filed with the minutes of procegslof the Board. Such filing shall be in
paper form if the minutes are maintained in papenfand shall be in electronic form if the
minutes are maintained in electronic form.

Section 8. Participation in Meetings By Conference Telephone.

Members of the Board of Directors, or of any committereof, may participate
in a meeting of such Board or committee by means of carderéelephone or other
communications equipment by means of which all persongipating in the meeting
can hear each other and such participation shall cstesiiresence in person at such
meeting.

Section 9. Conduct of Business.

At any meeting of the Board of Directors, business ghaltransacted in such
order and manner as the Board may from time to timemete, and all matters shall be
determined by the vote of a majority of the directorssgmg except as otherwise
provided herein or required by law.

Section 10. Powers.

The Board of Directors may, except as otherwise regume law, exercise all
such powers and do all such acts and things as may be edearisdone by the
Corporation, including, without limiting the generality the foregoing, the unqualified
power:

(1) To declare dividends from time to time in accordantk law;



(2)

3)

(4)

(5)

(6)

(7)

(8)

Section 11.

To purchase or otherwise acquire any property, righgsialeges
on such terms as it shall determine;

To authorize the creation, making and issuance, in feuahas it

may determine, of written obligations of every kind, neguoé or
non-negotiable, secured or unsecured, to borrow funds and
guarantee obligations, and to do all things necessary irecton
therewith;

To remove any officer of the Corporation with otheut cause,
and from time to time to devolve the powers and dutieanyf
officer upon any other person for the time being;

To confer upon any officer of the Corporation the poweer
appoint, remove and suspend subordinate officers, engsoged
agents;

To adopt from time to time such stock, option, ktparchase,
bonus or other compensation plans for directors, officers
employees and agents of the Corporation and its subsglas it
may determine;

To adopt from time to time such insurance, reteéetmand other
benefit plans for directors, officers, employees agdnts of the
Corporation and its subsidiaries as it may deternand,

To adopt from time to time regulations, not incetesit with these
Bylaws, for the management of the Corporation’s business a
affairs.

Compensation of Directors.

Directors, as such, may receive, pursuant to a resolotithe Board of Directors,
fixed fees and other compensation for their servicesli@stors, including, without
limitation, their services as members of committdfeb® Board of Directors.

Section 1.

ARTICLE Il - COMMITTEES

Committees of the Board of Directors.

The Board of Directors, by a vote of a majority o¢ Whole Board, may from
time to time designate committees of the Board, sutth lawfully delegable powers and
duties as it thereby confers, to serve at the pleadutieeoBoard and shall, for those
committees and any others provided for herein, elect adlirecdirectors to serve as the
member or members, designating, if it desires, othecttirs as alternate members who



may replace any absent or disqualified member at any rgeetithe committee. Any
such committee, to the extent provided in the resolufahe Board of Directors, shall
have and may exercise all the powers and authority efBibard of Directors in the
management of the business and affairs of the Corporatithe fullest extent authorized
by law. In the absence or disqualification of any membesny committee and any
alternate member in his or her place, the member oh@enof the committee present at
the meeting and not disqualified from voting, whetherairh@ or she or they constitute a
guorum, may by unanimous vote appoint another member &aée of Directors to act
at the meeting in the place of the absent or disqualifiechber.

Section 2. Conduct of Business.

Each committee may determine the procedural rules éating and conducting its
business and shall act in accordance therewith, exemtherwise provided herein or
required by law. Adequate provision shall be made doica to members of all meetings;
one-third (1/3) of the members of any committee Isbahstitute a quorum unless the
committee shall consist of one (1) or two (2) memhara/hich event one (1) member shall
constitute a quorum; and all matters shall be deternbigedmajority vote of the members
present. Action may be taken by any committee withonrteeting if all members thereof
consent thereto in writing or by electronic transmissiand the writing or writings or
electronic transmission or transmissions are fileth whe minutes of the proceedings of
such committee. Such filing shall be in paper forniné minutes are maintained in paper
form and shall be in electronic form if the minutes @mraintained in electronic form.

ARTICLE IV - OFFICERS
Section 1. Enumeration.

The officers of the Corporation shall consist of ai@han of the Board, Chief
Executive Officer, President, Chief Financial Offic€reasurer, Secretary and such other
officers as the Board of Directors or the Chief Exeeu@fficer may determine, including,
but not limited to, one or more Vice Presidents, Asdisfeneasurers and Assistant
Secretaries.

Section 1. Election.

The Chairman of the Board, Chief Executive OfficBresident, Chief Financial
Officer, Treasurer and the Secretary shall be edeahnually by the Board of Directors at
their first meeting following the annual meeting loé stockholders. The Board of Directors
or the Chief Executive Officer, may, from time to éinelect or appoint such other officers
as it or he or she may determine, including, but notduanib, one or more Vice Presidents,
Assistant Treasurers and Assistant Secretaries.

Section 2. Qualification.

-10 -



The Chairman of the Board, if any, and any Vice @har appointed to act in the
absence of the Chairman, if any, shall be electemhdyfrom the Board of Directors, but no
other officer need be a director. Two or more officey tb@ held by any one person. If
required by vote of the Board of Directors, an offisleall give bond to the Corporation for
the faithful performance of his or her duties, in sucimfand amount and with such sureties
as the Board of Directors may determine. The premii@msuch bonds shall be paid by the

Corporation.
Section 3. Tenure and Removal.

Each officer elected or appointed by the Board ofdbanes shall hold office until the
first meeting of the Board of Directors following theexh annual meeting of the
stockholders and until his or her successor is electeppmirded and qualified, or until he
or she dies, resigns, is removed or becomes disqualifidels a shorter term is specified in
the vote electing or appointing said officer. Eachceffiappointed by the Chief Executive
Officer shall hold office until his or her successorlectd or appointed and qualified, or
until he or she dies, resigns, is removed or becomesatifgeflj unless a shorter term is
specified by any agreement or other instrument appointioly sfficer. Any officer may
resign by giving written notice of his or her resignatorite Chief Executive Officer, the
President, or the Secretary, or to the Board of Direcébra meeting of the Board of
Directors, and such resignation shall become effeaivthe time specified therein. Any
officer elected or appointed by the Board of Directoes/ be removed from office with or
without cause only by vote of a majority of the directoiny officer appointed by the
Chief Executive Officer may be removed with or with@aiuse by the Chief Executive
Officer or by vote of a majority of the directors.

Section 4. Chairman of the Board.
The Chairman of the Board, if any, shall presidalaimeetings of the Board of
Directors and stockholders at which he or she is presehshall have such authority and

perform such duties as may be prescribed by thesevBwa from time to time be
determined by the Board of Directors.

-11 -



Section 5. Chief Executive Officer.

The Chief Executive Officer shall be the chief exe@ubificer of the Corporation
and shall, subject to the direction of the Board of @oes, have general supervision and
control of its business. Unless otherwise provided bwylugsen of the Board of
Directors, in the absence of the Chairman of the @a&ae Chief Executive Officer shall
preside at all meetings of the stockholders and, ifrectir, meetings of the Board of
Directors. The Chief Executive Officer shall have gahsupervision and direction of
all of the officers, employees and agents of the Catmor. The Chief Executive Officer
shall also have the power and authority to determmeukies of all officers, employees and
agents of the Corporation, shall determine the conapensof any officers whose
compensation is not established by the Board of @irecnd shall have the power and
authority to sign all stock certificates, contracts atiter instruments of the Corporation
which are authorized.

Section 7. Presdent.

Except for meetings at which the Chief Executive Offigethe Chairman of the
Board, if any, presides, the President shall, if presprgside at all meetings of
stockholders, and if a director, at all meetings ef Board of Directors. The President
shall, subject to the control and direction of the CEeécutive Officer and the Board of
Directors, have and perform such powers and duties asbmgyescribed by these
Bylaws or from time to time be determined by the ChEigrécutive Officer or the Board
of Directors. The President shall have power to aifjstock certificates, contracts and
other instruments of the Corporation which are authorizedthe absence of a Chief
Executive Officer, the President shall be the chiedfcekive officer of the Corporation
and shall, subject to the direction of the Board of @oes, have general supervision and
control of its business and shall have general supervamhdirection of all of the
officers, employees and agents of the Corporation.

Section 8. Vice Presdents.

The Vice Presidents, if any, in the order of thesicBbn, or in such other order as the
Board of Directors or the Chief Executive Officer mayedaine, shall have and perform
the powers and duties of the President (or such opdiaeers and duties as the Board of
Directors or the Chief Executive Officer may determineenever the President is absent or
unable to act. The Vice Presidents, if any, shall ads@ lsuch other powers and duties as
may from time to time be determined by the Board ot®eors or the Chief Executive
Officer.

Section 9. Chief Financial Officer, Treasurer and Assistant Treasurers.
The Chief Financial Officer shall, subject to thetooirand direction of the Board of
Directors and the Chief Executive Officer, be the chieincial officer of the Corporation

and shall have and perform such powers and duties abenargscribed in these Bylaws or
be determined from time to time by the Board of Doextand the Chief Executive Officer.
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All property of the Corporation in the custody of thaeZrinancial Officer shall be subject
at all times to the inspection and control of the BazfrDirectors and the Chief Executive
Officer. The Chief Financial Officer shall have thesponsibility for maintaining the
financial records of the Corporation. The Chief Faian Officer shall make such
disbursements of the funds of the Corporation asaatkorized and shall render from
time to time an account of all such transactions antheffinancial condition of the
Corporation. Unless the Board of Directors has desegh another person as the
Corporation’s Treasurer, the Chief Financial Offisall also be the Treasurer. Unless
otherwise voted by the Board of Directors, the Treas(ifedifferent than the Chief
Financial Officer) and each Assistant Treasureanyf, shall have and perform the powers
and duties of the Chief Financial Officer whenever €Chief Financial Officer is absent or
unable to act, and may at any time exercise such opdhers of the Chief Financial
Officer, and such other powers and duties, as may tirmmto time be determined by the
Board of Directors, the Chief Executive Officer or @lgief Financial Officer.

Section 10. Secretary and Assstant Secretaries.

The Board of Directors or the Chief Executive Offisball appoint a Secretary and,
in his or her absence, an Assistant Secretary. Untesswise directed by the Board of
Directors, the Secretary or, in his or her absencg Assistant Secretary, shall attend all
meetings of the directors and stockholders and shedirdeall votes of the Board of
Directors and stockholders and minutes of the proceedirsyela meetings. The Secretary
or, in his or her absence, any Assistant Secretary,nsitify the directors of their meetings,
and shall have and perform such other powers and dagigsay from time to time be
determined by the Board of Directors. If the Secyetaran Assistant Secretary is elected
but is not present at any meeting of directors or stddkhs) a temporary Secretary may be
appointed by the directors or the Chief Executived@ffat the meeting.

Section 10. Bond.

If required by the Board of Directors, any officer stgve the Corporation a
bond in such sum and with such surety or sureties and wpgbrterms and conditions as
shall be satisfactory to the Board of Directors, inalgdiithout limitation a bond for the
faithful performance of the duties of his or her officad dor the restoration to the
Corporation of all books, papers, vouchers, money and ptbperty of whatever kind in
his or her possession or under his or her control amh@elg to the Corporation.

Section 11, Action with Respect to Securities of Other Corporations.

Unless otherwise directed by the Board of Directors @iChief Executive Officer,
the Chief Executive Officer, the President, the CRie&ncial Officer and/or Treasurer shall
have power to vote and otherwise act on behalf of thpdZation, in person or by proxy, at
any meeting of stockholders of, or with respect to aipm of stockholders of, any other
corporation in which this Corporation may hold securiied otherwise to exercise any and
all rights and powers which this Corporation may posbgsgeason of its ownership of
securities in such other corporation.
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ARTICLE V - STOCK
Section 1. Certificates of Stock.

Each holder of stock represented by a certificate shadintided to a certificate
signed by, or in the name of the Corporation by the @Gfairor Vice-Chairman of the
Board of Directors, or the President or a Vice Plexsi, and by the Treasurer or an
Assistant Treasurer, or the Secretary or an AssiSaaretary, certifying the number of
shares owned by him or her. Any or all of the signatoreshe certificate may be by
facsimile.

Section 2. Transfers of Sock.

Transfers of stock shall be made only upon the transfekdof the Corporation
kept at an office of the Corporation or by transfer ageesignated to transfer shares of
the stock of the Corporation. Except where a ceatdicis issued in accordance with
Section 4 of this Article of these Bylaws, an outstagctertificate for the number of
shares involved shall be surrendered for cancellatioordef new certificate is issued
therefor.

Section 3. Record Date.

In order that the Corporation may determine the stockholeiatitied to notice of
or to vote at any meeting of stockholders, or to recpayament of any dividend or other
distribution or allotment of any rights or to exeecany rights in respect of any change,
conversion or exchange of stock or for the purpose ob#mgr lawful action, the Board
of Directors may, except as otherwise required by fawa record date, which record
date shall not precede the date on which the resolukomyfthe record date is adopted
and which record date shall not be more than sixty (60)ass than ten (10) days before
the date of any meeting of stockholders, nor more thdy @0) days prior to the time
for such other action as hereinbefore described; providedevaw, that if no record date
is fixed by the Board of Directors, the record date forrd@teng stockholders entitled to
notice of or to vote at a meeting of stockholders dmalat the close of business on the
day next preceding the day on which notice is giveif agtice is waived, at the close of
business on the day next preceding the day on which thenmestheld, and, for
determining stockholders entitled to receive payment of diwdend or other
distribution or allotment of rights or to exercisayarights of change, conversion or
exchange of stock or for any other purpose, the recom slall be at the close of
business on the day on which the Board of Directors adogsolution relating thereto.

A determination of stockholders of record entitled to geo®f or to vote at a
meeting of stockholders shall apply to any adjournmenthef meeting; provided,
however, that the Board of Directors may fix a newordcdate for the adjourned
meeting.
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Section 4. Lost, Solen or Destroyed Certificates.

In the event of the loss, theft or destruction of aastificate of stock, another
may be issued in its place pursuant to such regulatiotiseaBoard of Directors may
establish concerning proof of such loss, theft or destruetim concerning the giving of
a satisfactory bond or bonds of indemnity.

Section 5. Regulations.

The issue, transfer, conversion and registrationesfificates of stock shall be
governed by such other regulations as the Board of Direatay establish.

Section 6. Inter pretation.

The Board of Directors shall have the power to interptebf the terms and
provisions of these Bylaws, which interpretation shalconclusive.

ARTICLE VI - NOTICES
Section 1. Notices.

If mailed, notice to stockholders shall be deemed gwiken deposited in the mail,
postage prepaid, directed to the stockholder at such sidekls address as it appears on the
records of the Corporation. Without limiting the manmgmwhich notice otherwise may be
given effectively to stockholders, any notice to stockhsldeay be given by electronic
transmission in the manner provided in Section 23RefGeneral Corporation Law.

Section 2. Waiver of Notice.

A written waiver of any notice, signed by a stockholdedirector, or waiver by
electronic transmission by such person, whether befoadter the time of the event for
which notice is to be given, shall be deemed equivadetiite notice required to be given to
such person. Neither the business nor the purpose oheetyng need be specified in such
a waiver. Attendance at any meeting shall conetittaiver of notice except attendance for
the sole purpose of objecting to the timeliness otaoti

ARTICLE VII -INDEMNIFICATION OF DIRECTORSAND OFFICERS
Section 1. Right to Indemnification.
Each person who was or is made a party or is threatermade a party to or is
otherwise involved (including, without limitation, aswétness) in any action, suit or

proceeding, whether civil, criminal, administrative orastigative, by reason of the fact that
he or she is or was a director or an officer of the Catjmor or is or was serving at the
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request of the Corporation as a director, officer, ordeust another corporation, or of a
partnership, joint venture, trust or other enterpriseluding service with respect to an
employee benefit plan (hereinafter an “Indemniteetether the basis of such proceeding
is alleged action in an official capacity as a dwecbfficer or trustee or in any other
capacity while serving as a director, officer or trustg®ll be indemnified and held
harmless by the Corporation to the fullest extent abarby the General Corporation
Law, as the same exists or may hereafter be amermed it the case of any such
amendment, only to the extent that such amendmentitpaitre Corporation to provide
broader indemnification rights than such law permitted Corporation to provide prior to
such amendment), against all expense, liability avsbs I(including attorneys' fees,
judgments, fines, ERISA excise taxes or penalties ambunts paid in settlement)
reasonably incurred or suffered by such Indemnitee in ctionetherewith; provided,
however, that, except as provided in Section 3 ofAHisle with respect to proceedings to
enforce rights to indemnification or an advancement ofresgeeor as otherwise required by
law, the Corporation shall not be required to indemnifadwvance expenses to any such
Indemnitee in connection with a proceeding (or pantetyg initiated by such Indemnitee
unless such proceeding (or part thereof) was authobgdte Board of Directors of the
Corporation.

Section 2. Right to Advancement of Expenses.

In addition to the right to indemnification conferred mcton 1 of this Article, an
Indemnitee shall also have the right to be paid by thedCation the expenses (including
attorney's fees) incurred in defending any such procgedinadvance of its final
disposition; provided, however, that, if the General pBaation Law requires, an
advancement of expenses incurred by an Indemnites ior ier capacity as a director or
officer (and not in any other capacity in which servicaswor is rendered by such
Indemnitee, including, without limitation, service to employee benefit plan) shall be
made only upon delivery to the Corporation of an undexgakby or on behalf of such
Indemnitee, to repay all amounts so advanced if it sitathately be determined by final
judicial decision from which there is no further rigbtappeal that such Indemnitee is not
entitled to be indemnified for such expenses under thisio8e2t or otherwise. The
indemnification and advancement of expenses conferrdgus Article VIl shall be contract
rights and such rights shall continue as to an Indeemit® has ceased to be a director,
officer or trustee and shall inure to the benefit & thdemnitee's heirs, executors and
administrators. No repeal or amendment of any of the poogisof this Article shall
adversely affect any right or protection of an Indemretasting at the time of such repeal
or amendment with respect to acts or omissions occurmimy o such repeal or
amendment.

Section 3. Right of Indemniteesto Bring Suit.
If a claim under Section 1 or 2 of this Article ist paid in full by the Corporation
within sixty (60) days after a written claim has beeceived by the Corporation, except in

the case of a claim for an advancement of expensedhigh case the applicable period
shall be twenty (20) days, the Indemnitee may at ang thereafter bring suit against the
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Corporation to recover the unpaid amount of the clainsudtessful in whole or in part in
any such suit, or in a suit brought by the Corporatioe¢owver an advancement of expenses
pursuant to the terms of an undertaking, the Indemriit@éadso be entitled to be paid the
expenses of prosecuting or defending such suit. Imyiksait brought by the Indemnitee to
enforce a right to indemnification hereunder (but not suigbrought by the Indemnitee to
enforce a right to an advancement of expenses) i Ishal defense that, and (ii) any suit
brought by the Corporation to recover an advancement of eegppossuant to the terms of
an undertaking, the Corporation shall be entitled to eceuch expenses upon a final
adjudication that, the Indemnitee has not met any applistdnelard for indemnification set
forth in the General Corporation Law. Neither thdufai of the Corporation (including its
directors who are not parties to such action, a coeenaf such directors, independent
legal counsel, or its stockholders) to have made a detation prior to the commencement
of such suit that indemnification of the Indemnite@nsper in the circumstances because
the Indemnitee has met the applicable standard of corshicforth in the General
Corporation Law, nor an actual determination by the Catmor (including its directors
who are not parties to such action, a committeeaf directors, independent legal counsel,
or its stockholders) that the Indemnitee has not met gpphicable standard of conduct,
shall create a presumption that the Indemnitee hasmettthe applicable standard of
conduct or, in the case of such a suit brought by trenindee, be a defense to such suit. In
any suit brought by the Indemnitee to enforce a right nernification or to an
advancement of expenses hereunder, or brought by the &@poto recover an
advancement of expenses pursuant to the terms of artakmagrthe burden of proving that
the Indemnitee is not entitled to be indemnified, or thaadvancement of expenses, under
this Article or otherwise shall be on the Corporation.

Section 4. Non-Exclusivity of Rights.

The indemnification and advancement of expenses pbwageor granted pursuant
to, this Article VII shall not be deemed exclusive af ather rights to which any person
may be entitled under these Bylaws or any agreemweta,of stockholders or disinterested
directors or otherwise, both as to action in such persdiic@abcapacity and as to action in
another capacity while holding such office.

Section 5. Insurance.

The Corporation may maintain insurance, at its ex@etasprotect itself and any
director, officer, employee or agent of the Corporatioarather corporation, partnership,
joint venture, trust or other enterprise against expense, liability or loss, whether or not
the Corporation would have the power to indemnify suchopeegainst such expense,
liability or loss under the General Corporation Law.

Section 6. Indemnification of Employees and Agents of the Corporation.
The Corporation may, to the extent authorized from tionéme by the Board of

Directors, grant rights to indemnification and to the adement of expenses to any
employee or agent of the Corporation to the fullest éxikthe provisions of this Article
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with respect to the indemnification and advancementérses of directors and officers of
the Corporation.

ARTICLE VIII - CERTAIN TRANSACTIONS
Section 1. Transactions with Interested Parties.

No contract or transaction between the Corporatioh ane or more of its
directors or officers, or between the Corporation ang other corporation, partnership,
association, or other organization in which one or nudrés directors or officers are
directors or officers, or have a financial interasiall be void or voidable solely for this
reason, or solely because the director or offic@résent at or participates in the meeting
of the Board of Directors or committee thereof whiabthorizes the contract or
transaction or solely because the votes of such directofficer are counted for such
purpose, if:

(a) The material facts as to his or her relationshipt@rest and as to
the contract or transaction are disclosed or are kriowime Board of Directors or
the committee, and the Board of Directors or committegood faith authorizes
the contract or transaction by the affirmative votssa majority of the
disinterested directors, even though the disinterestesttdrs be less than a
quorum; or

(b) The material facts as to his or her relationshiptarest and as to
the contract or transaction are disclosed or are kriowihe stockholders entitled
to vote thereon, and the contract or transactiompegifically approved in good
faith by vote of the stockholders; or

(c) The contract or transaction is fair as to tlegOration as of the
time it is authorized, approved or ratified, by the BodrDicectors, a committee
thereof, or the stockholders.

Section 2. Quorum.
Common or interested directors may be counted in detamgnihe presence of a

quorum at a meeting of the Board of Directors or of a ct@enwhich authorizes the
contract or transaction.

ARTICLE IX - MISCELLANEOUS
Section 1. Facsimile Sgnatures.

In addition to the provisions for use of facsimile sigmas elsewhere specifically
authorized in these Bylaws, facsimile signatures of afficer or officers of the

-18 -



Corporation may be used whenever and as authorized bgodwe of Directors or a
committee thereof.

Section 2. Corporate Seal.

The Board of Directors may provide a suitable seal,aiping the name of the
Corporation, which seal shall be in the charge of #ha&ary. If and when so directed
by the Board of Directors or a committee thereof, dapdis of the seal may be kept and
used by the Treasurer or by an Assistant SecretarysistAst Treasurer.

Section 3. Reliance upon Books, Reports and Records.

Each director, each member of any committee designatethdyBoard of
Directors, and each officer of the Corporation shallthe performance of his or her
duties, be fully protected in relying in good faith upon the bomfkaccount or other
records of the Corporation and upon such information, apsniceports or statements
presented to the Corporation by any of its officers opleyees, or committees of the
Board of Directors so designated, or by any other persoto anatters which such
director or committee member reasonably believes arbinwsuch other person’s
professional or expert competence and who has beeartesklgith reasonable care by or
on behalf of the Corporation.

Section 4. Fiscal Year.

Except as otherwise determined by the Board of Directors fime to time, the
fiscal year of the Corporation shall end on the dst of December of each year.

Section 5. Time Periods.

In applying any provision of these Bylaws which requires #maact be done or
not be done a specified number of days prior to antexetihat an act be done during a
period of a specified number of days prior to an everéndar days shall be used, the
day of the doing of the act shall be excluded, and theftithe event shall be included.

Section 6. Pronouns.

Whenever the context may require, any pronouns usetiesetBylaws shall
include the corresponding masculine, feminine or neuterdo

ARTICLE X - AMENDMENTS

These Bylaws may be amended or repealed by the affiemaite of a majority of
the Whole Board. The stockholders shall also havediver to adopt, amend or repeal the
Bylaws of the Corporation.
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