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Item 2.01.    Completion of Acquisition or Disposition of Assets.

On February 4, 2013, the previously announced merger (the “Merger”) of Comverse Technology, Inc. (“CTI”) with and into a
wholly owned subsidiary (“Merger Sub”) of Verint Systems Inc. (“Verint”),



with Merger Sub continuing as the surviving company and CTI ceasing to exist as a separate entity, was consummated. Pursuant to the
terms of the Agreement and Plan of Merger, dated August 12, 2012 (the “Merger Agreement”), by and among CTI, Verint and Merger
Sub, each share of CTI common stock outstanding immediately prior to the effective time of the Merger was converted into the right to
receive new shares of Verint common stock at an exchange ratio of 0.1298 shares of Verint common stock for each share of CTI
common stock. In addition, the Series A Convertible Perpetual Preferred Stock of Verint (“Verint preferred stock”) and all shares of
Verint common stock held by CTI immediately prior to the effective time of the Merger were canceled.

At a special meeting of stockholders held on February 4, 2013 (the “Verint special meeting”), Verint stockholders voted to
adopt the Merger Agreement and to approve the transactions contemplated by that agreement, including the Merger and the issuance of
Verint common stock to CTI shareholders in connection therewith. At a special meeting of shareholders held on February 4, 2013,
CTI shareholders voted to adopt the Merger Agreement and to approve the transactions contemplated by that agreement, including the
Merger.

The foregoing summary is qualified in its entirety by reference to the terms of the Merger Agreement, a copy of which has been
filed as Exhibit 2.1 to Verint's Current Report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) on
August 13, 2012 and incorporated in this Item 2.01 by reference.

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

(b) Resignation of Directors; Change in Responsibilities of Officer.

In connection with the consummation of the Merger, effective February 4, 2013, Augustus K. Oliver, Shefali Shah and
Mark C. Terrell resigned from the board of directors of Verint (the “Board”) and all committees thereof. The resignations of
Mr. Oliver, Ms. Shah and Mr. Terrell were not the result of any disagreement with Verint or its operations, policies or practices.

The information referred to in “Item 8.01 Other Events” below relating to Meir Sperling's change in responsibilities is
incorporated by reference herein.

(d)    Appointment of New Director.

On February 4, 2013, the Board approved the election of Dr. Richard Nottenburg as a director of Verint. Dr. Nottenburg, an
investor in early stage technology companies and a business consultant, was President and Chief Executive Officer and a member of
the board of directors of Sonus Networks, Inc. from June 2008 through October 2010. From July 2004 until May 2008,
Dr. Nottenburg was an officer with Motorola, Inc., ultimately serving as its Executive Vice President, Chief Strategy Officer and Chief
Technology Officer. Dr. Nottenburg is currently a member of the boards of directors of PMC Sierra, Inc. and Aeroflex Corporation.
He was a member of the board of directors of Verint from July 2011 to November 2011 and a member of the board of directors of CTI
from November 2006 to November 2011.

The Board has determined that Dr. Nottenburg is “independent” for purposes of NASDAQ's governance listing standards
(specifically, NASDAQ Listing Rule 5605(a)(2)).



Dr. Nottenburg is expected to become party to an Indemnification Agreement with Verint on the same basis as Verint's other
directors, the terms of which are described in Verint's Annual Report on Form 10-K for the year ended January 31, 2012.

The information referred to in “Item 8.01 Other Events” below relating to Dr. Nottenburg's committee membership is
incorporated by reference herein.

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

On February 4, 2013, the Board unanimously approved amendments to the Amended and Restated By-Laws of Verint (as
amended and restated, the “By-Laws”) effective as of February 4, 2013 as described below:

• Issuance of Equity Securities: The By-Laws were amended to eliminate the requirement that, until such time as Verint's
majority stockholder as of September 11, 2007 ceases to hold a majority of Verint's voting securities, a vote of 75% of
the entire Board or the affirmative vote of the holders of the majority of the issued and outstanding shares of Verint
common stock would be required to approve any issuance of equity securities by Verint (other than pursuant to equity
compensation plans) (Article I, Section 9);

• Quorum and Manner of Voting: The By-Laws were amended to eliminate the reference to Article I, Section 9 in
Article II, Section 4; and

• Amendments: The By-Laws were amended to eliminate the provision that, until such time as Verint's majority
stockholder as of September 11, 2007 ceases to hold a majority of Verint's voting securities, Article I, Section 9 may
only be amended by a vote of 75% of the entire Board.

The descriptions of the amendments to the By-Laws are qualified in their entirety by reference to the full text of the By-Laws, a
copy of which has been filed as Exhibit 3.1 to this Current Report on Form 8-K and incorporated herein by reference.

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

At the Verint special meeting, Verint stockholders voted on a proposal to adopt the Merger Agreement and to approve the
transactions contemplated by that agreement, including the Merger and the issuance of Verint common stock to CTI shareholders in
connection therewith. The results of the voting were 44,512,077 votes for, 4,296 votes against and 1,163 abstentions. A more complete
description of this matter is set forth in the joint proxy statement/prospectus filed with the SEC on January 4, 2013.

As described in the joint proxy statement/prospectus, because there were sufficient votes at the Verint special meeting to
approve the proposal to adopt the Merger Agreement and to approve the transactions contemplated by that agreement, including the
Merger and the issuance of Verint common



stock to CTI shareholders in connection therewith, no vote was taken on the separate proposal to approve the adjournment of the
Verint special meeting to solicit additional proxies.

Item 8.01.    Other Events.

(a)    Changes in Board Leadership and Committee Membership

Effective February 4, 2013, in connection with the resignations of Mr. Oliver, Ms. Shah and Mr. Terrell from the Board and
the election of Dr. Nottenburg to the Board, (1) Mr. Oliver ceased to be the Chairman of the Board, (2) Ms. Shah ceased to be a
member of the Board's Corporate Governance and Nominating Committee, (3) Mr. Terrell ceased to be a member of the Board's
Compensation Committee, (4) Victor DeMarines was selected by the Board as its Chairman and resigned as a member and Chair of
the Board's Compensation Committee, (5) Earl C. Shanks was appointed by the Board to the Board's Compensation Committee, and
(6) Dr. Nottenburg was appointed by the Board to the Board's Compensation Committee and designated by the Board as Chair of the
Board's Compensation Committee. In addition, effective February 4, 2013, the Board's Stock Option Committee has been dissolved.

Effective February 4, 2013, the composition of the committees of the Board is as follows:

• Corporate Governance and Nominating Committee-John Egan (Chair), Mr. DeMarines and Howard Safir.
• Audit Committee-Larry Myers (Chair), Mr. DeMarines, Mr. Safir, and Earl C. Shanks.
• Compensation Committee-Dr. Nottenburg (Chair), Mr. Safir and Mr. Shanks.

(b)    Change in Responsibility of Officers

In conjunction with the consummation of the Merger, the associated changes to Verint's capital structure and the changes to the
Board discussed elsewhere in this Current Report, Verint will begin a process of refining its long-term growth strategy. In that regard,
Mr. Sperling, the Corporate Officer of Verint responsible for its Communications Intelligence business unit and for Verint Systems
Ltd. (“VSL”), Verint's Israeli subsidiary, following a transition will be promoted to become Chief Strategy Officer of Verint. In that
role, Mr. Sperling will focus on Verint's long-term growth strategy in the Actionable Intelligence market and continue to oversee
relationships with certain key strategic customers and partners. Mr. Sperling will also remain Corporate Officer and become Chairman
of VSL.

As part of Mr. Sperling's transition to Chief Strategy Officer, Mr. Hanan Gino will join Verint beginning on or about February
11, 2013 and will transition to the roles of General Manager, Communications Intelligence business unit as well as General Manager of
VSL. Mr. Gino joins Verint with over 25 years of leadership and business experience in the global high tech industry.



Item 9.01.    Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.

The audited consolidated balance sheets of CTI as of January 31, 2012 and 2011 and the audited consolidated statements of
operations and consolidated statements of cash flows of CTI for the years ended January 31, 2012, 2011 and 2010, and the notes
related thereto, were included in Exhibit 99.1 to CTI's Current Report on Form 8-K filed with the SEC on December 20, 2012 and
have been incorporated herein by reference.

The unaudited consolidated balance sheet of CTI as of October 31, 2012 and the unaudited consolidated statements of
operations and consolidated statements of cash flows of CTI for the nine months ended October 31, 2012 and 2011, and the notes
related thereto, were included in CTI's Quarterly Report on Form 10-Q for the quarterly period ended October 31, 2012 filed with the
SEC on December 14, 2012 and have been incorporated herein by reference.

(b) Pro Forma Financial Information.

The unaudited pro forma condensed combined balance sheet of Verint as of October 31, 2012 and the unaudited pro forma
condensed combined statements of operations of Verint for the year ended January 31, 2012 and the nine months ended October 31,
2012, and the notes related thereto, were included under the caption “Unaudited Pro Forma Condensed Combined Financial
Information” in the joint proxy statement/prospectus dated January 4, 2013 that forms a part of Verint's Registration Statement on
Form S-4 (File No. 333-184628), which was filed with the SEC on October 29, 2012 and declared effective by the SEC on January 4,
2013, and have been incorporated herein by reference.

(d) Exhibits

Exhibit No. Description
3.1 Amended and Restated By-Laws of Verint Systems Inc.
  

SIGNATURES

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

VERINT SYSTEMS INC.

Date: February 5, 2013 By:    /s/ Peter Fante                
Name: Peter Fante

Title:    Chief Legal Officer
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Exhibit 3.1

AMENDED AND RESTATED
BY-LAWS

OF
VERINT SYSTEMS INC.
(a Delaware corporation) 

(as amended as of February 4, 2013)

ARTICLE I      
Stockholders

SECTION 1.    Annual Meetings. 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 each year at such date and time, within or without the State
of Delaware, as the Board of Directors shall determine.

SECTION 2.    Special Meetings. Special meetings of stockholders for the transaction of such business as may properly come
before the meeting may be called by order of (i) the Board of Directors, or (ii) the Chairman, if any. Special meetings shall be held at
such date and time, within or without the State of Delaware, as may be specified by such order.

SECTION 3.    Notice of Meetings. Written notice of all meetings of the stockholders shall be given to each stockholder not less
than 10 nor more than 60 days prior to the meeting. Notice of any special meeting shall state in general terms the purpose or purposes
for which the meeting is to be held.

SECTION 4.    Quorum. Except as otherwise provided by law or the Corporation’s Certificate of Incorporation (the “Certificate
of Incorporation”), a quorum for the transaction of business at any meeting of stockholders shall consist of the holders of record of a
majority of the issued and outstanding shares of capital stock of the Corporation entitled to vote at the meeting, present in person or by
proxy. If there be no such quorum, the Chairman, if any, or holders of a majority of such shares so present or represented may adjourn
the meeting from time to time, without further notice, until a quorum shall have been obtained. When a quorum is once present it is not
broken by the subsequent withdrawal of any stockholder.

SECTION 5.    Organization. Meetings of stockholders shall be presided over by the Chairman, if any, or if none or in the
Chairman’s absence the Vice-Chairman, if any, or if none or in the Vice-Chairman’s absence the President, if any, or if none or in the
President’s absence a Vice-President, or, if none of the foregoing is present, by a chairman to be chosen by the stockholders entitled to
vote who are present in person or by proxy at the meeting. Unless otherwise determined by the Board of Directors prior to the meeting,
the presiding officer of the meeting of stockholders will also determine the order of business of the meeting and have the authority in
his or her sole discretion to determine the rules of procedure and regulate the conduct of any such meeting, including, without
limitation, by imposing restrictions on the persons (other than stockholders of the Corporation or their duly appointed proxy holders)
that may attend any such meeting, by ascertaining whether any stockholder or his or her proxy holder may be excluded from any such
meeting based upon any determination by the presiding officer,



in his or her sole discretion, that any such person has disrupted the proceedings thereat, by determining the circumstances in which any
person may make a statement or ask questions at any meeting, by ruling on all procedural questions that may arise during or in
connection with the meeting, and by determining whether any nomination or business proposed to be brought before the meeting has
been properly brought before the meeting. The Secretary of the Corporation, or in the Secretary’s absence an Assistant Secretary, shall
act as secretary of every meeting, but if neither the Secretary nor an Assistant Secretary is present, the presiding officer of the meeting
shall appoint any person present to act as secretary of the meeting.

SECTION 6.    Voting; Proxies; Required Vote. At each meeting of stockholders, every stockholder shall be entitled to vote in
person or by proxy authorized in a manner permitted by Section 212 of the General Corporation Law of the State of Delaware, and,
unless the Certificate of Incorporation provides otherwise, shall have one vote for each share of stock entitled to vote registered in the
name of such stockholder on the books of the Corporation on the applicable record date fixed pursuant to these By-laws. At all
meetings of the stockholders at which a quorum is present, except as otherwise provided by law or the Certificate of Incorporation,
directors shall be elected by a plurality of the votes of the shares present in person or represented by proxy at the meeting and entitled
to vote on the election of directors. At all elections of directors the voting may but need not be by ballot. At all meetings of the
stockholders at which a quorum is present, except as otherwise provided by law or the Certificate of Incorporation, all matters other
than the election of directors shall be acted upon by the vote of the holders of a majority of the shares present in person or represented
by proxy at the meeting and entitled to vote on the subject matter.

SECTION 7.    Order of Business. (a) At an annual meeting of stockholders, only such business (other than the nomination of
candidates for election as directors of the Corporation, which is governed by Article II, Section 3 of these By-laws) will be conducted
or considered as is properly brought before the annual meeting. To be properly brought before an annual meeting, business must be (i)
specified in the notice of the annual meeting (or any supplement thereto) given by or at the direction of the Board of Directors in
accordance with Article I, Section 3 of these By-laws, (ii) otherwise properly brought before the annual meeting by the presiding
officer or by or at the direction of a majority of the entire Board, or (iii) otherwise properly requested to be brought before the annual
meeting by a stockholder of the Corporation in accordance with this Section 7. For purposes of these By-laws, “entire Board” refers to
the total number of directors which the Corporation would have if there were no vacancies.

(b) For business to be properly requested by a stockholder to be brought before an annual meeting, (i) the stockholder must
be a stockholder of the Corporation of record at the time of the giving of the notice for such annual meeting, (ii) the
stockholder must be entitled to vote at such meeting, (iii) the stockholder must have given timely notice thereof in
proper written form to the Secretary, and (iv) if the stockholder, or the beneficial owner on whose behalf any business is
brought before the meeting, has provided the Corporation with a Proposal Solicitation Notice (as defined below), such
stockholder or beneficial owner must have delivered a proxy statement and form of proxy to the holders of at the least
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the percentage of shares of the Corporation entitled to vote required to approve such business that the stockholder
proposes to bring before such annual meeting and included in such materials the Proposal Solicitation Notice. Except as
otherwise provided by law, to be timely, a stockholder’s notice must be delivered to or mailed and received at the
principal executive offices of the Corporation not less than 90, nor more than 120, calendar days prior to the first
anniversary of the preceding year’s annual meeting of stockholders; provided, however, that if there was no annual
meeting in the preceding year or the date of the annual meeting is advanced more than 30 calendar days prior to, or
delayed by more than 30 calendar days after the anniversary of the preceding year’s annual meeting, notice by the
stockholder to be timely must be so delivered not later than the close of business on the later of the 90th calendar day
prior to such annual meeting or the 10th calendar day following the day on which public disclosure of the date of such
meeting is first made. In no event shall the public disclosure of an adjournment of an annual meeting commence a new
time period for the giving of a stockholder’s notice as described above. To be in proper written form, a stockholder’s
notice to the Secretary of the Corporation must set forth (A) as to each matter the stockholder proposes to bring before
the annual meeting: (1) a description in reasonable detail of the business desired to be brought before the annual
meeting; (2) the text of the proposal or business (including the text of any resolutions proposed for consideration and, if
the business includes a proposal to amend these By-laws or the Certificate of Incorporation, the language of the
proposed amendment); and (3) the reasons for conducting the business at the annual meeting; and (B) as to each
stockholder giving the notice and any Stockholder Associate (as defined below): (1) the name and address of the
stockholder, as they appear on the Corporation’s stock ledger, and, if different, the current name and address of the
stockholder, and the name and address of any Stockholder Associate; (2) a representation that at least one of these
persons is a holder of record or beneficially of securities of the Corporation entitled to vote at the meeting and intends to
remain so through the date of the meeting and to appear in person or by proxy at the meeting to present the business
stated in the stockholder’s notice; (3) the class, series and number of any securities of the Corporation that are owned of
record or beneficially by any of these persons as of the date of the stockholder’s notice; (4) a description of any material
interests of any of these persons in the business proposed and of all agreements, arrangements and understanding
between these persons and any other person (including their names) in connection with the proposal of the business by
the stockholder; (5) a description of any proxy, contract, arrangement, understanding or relationship pursuant to which
any of these persons has a right to vote any shares of any securities of the Corporation; (6) a description of any
derivative positions related to any class or series of securities of the Corporation owned of record or beneficially by the
stockholder or any Stockholder Associate; (7) a description of whether and the extent to which any hedging, swap or
other transaction or series of transactions has been entered into by or on behalf of, or any other agreement, arrangement
or understanding (including any short position or any borrowing or
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lending of securities) has been made, the effect or intent of which is to mitigate loss to, or manage risk of stock price
changes for, or to increase the voting power of, the stockholder or any Stockholder Associate with respect to any
securities of the Corporation; and (8) a representation that after the date of the stockholder’s notice and until the date of
the annual meeting, each of these persons will provide written notice to the Secretary of the Corporation as soon as
practicable following a change in the number of securities of the Corporation held as described in response to subclause
(3) above that equals 1% or more of the then-outstanding shares of the Corporation, and/or entry, termination,
amendment or modification of the agreements, arrangements or understandings described in response to subclause (6)
above that results in a change that equals 1% or more of the then-outstanding shares of the Corporation or in the
economic interests underlying those agreements, arrangements or understandings; and (C) a representation as to
whether the stockholder giving notice and any Stockholder Associate intends, or intends to be part of a group that
intends (an affirmative statement of such intent, a “Proposal Solicitation Notice”): (1) to deliver a proxy statement
and/or form of proxy to holders of at least the percentage of the Corporation’s outstanding capital stock required to
approve or adopt the proposal; and/or (2) otherwise to solicit proxies from stockholders in support of the proposal. For
purposes of this Section 7 and Article II, Section 3 of these By-laws, (x) “public disclosure” means disclosure in a press
release reported by the Dow Jones News Service, Associated Press, Reuters, Bloomberg or comparable national news
service or in a document filed by the Corporation with the Securities and Exchange Commission pursuant to the
Exchange Act of 1934 (the “Exchange Act”) or furnished by the Corporation to its stockholders and (y) “Stockholder
Associate” of any stockholder means (1) any person controlling, directly or indirectly, or acting in concert with, the
stockholder; (2) any beneficial owner of securities of the Corporation owned of record or beneficially by the
stockholder; and (3) any person controlling, controlled by or under common control with the Stockholder Associate.
Notwithstanding the foregoing provisions of this Section 7, in order to include information with respect to a stockholder
proposal in the Corporation’s proxy statement and form of proxy for a meeting of stockholders, a stockholder must
provide notice as required by, and otherwise comply with, all of the applicable requirements of Rule 14a-8 under the
Exchange Act (or any comparable successor rule or regulation). Nothing in this Section 7 will be deemed to affect any
rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8
under the Exchange Act (or any comparable successor rule or regulation).

(c) At a special meeting of stockholders, only such business may be conducted or considered as is properly brought before
the meeting. To be properly brought before a special meeting, business must be (i) specified in the notice of the meeting
(or any supplement thereto) given in accordance with these By-laws or (ii) otherwise properly brought before the
meeting by the presiding officer or by or at the direction of a majority of the entire Board.
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(d) The determination of whether any business sought to be brought before any annual or special meeting of the
stockholders is properly brought before such meeting in accordance with this Section 7 will be made by the presiding
officer of such meeting. If the presiding officer determines that any business is not properly brought before such
meeting, he or she will so declare to the meeting and any such business will not be conducted or considered.

SECTION 8.    Consents in Lieu of Meeting. Except as otherwise required by law or the Certificate of Incorporation, any action
required to be taken at any annual or special meeting of stockholders, or any action which may be taken at any annual or special
meeting of stockholders, may be taken without a meeting, without prior notice and without a vote, if: (i) a consent in writing, setting
forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted,
and (ii) prompt notice of the taking of such corporate action by less than unanimous written consent is given to those stockholders who
have not consented in writing.

ARTICLE II     
Board of Directors

SECTION 1.    General Powers. The business, property and affairs of the Corporation shall be managed under the direction of
the Board of Directors.

SECTION 2.    Qualification; Number; Term; Remuneration. (a) Each director shall be at least 18 years of age. A director need
not be a stockholder, a citizen of the United States, or a resident of the State of Delaware. The number of directors constituting the
entire Board shall be not less than three (3) or more than twenty (20), the exact number fixed from time to time by affirmative vote of a
majority of the directors then in office, one of whom may be selected by the Board of Directors to be its Chairman.

(b) Directors who are elected at an annual meeting of stockholders, and directors who are elected in the interim to fill
vacancies and newly created directorships, shall hold office until the next annual meeting of stockholders and until their
successors are elected and qualified or until their earlier resignation or removal.

(c) Directors may be paid their expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a
fixed sum for attendance at each meeting of the Board of Directors or a stated salary as director. No such payment shall
preclude any director from serving the Corporation in any other capacity and receiving compensation therefor.
Members of special or standing committees may be allowed like compensation for attending committee meetings.

SECTION 3.    Nomination of Directors. (a) Subject to the rights, if any, of the holders of any series of Preferred Stock (as
defined in the Certificate of Incorporation) to elect directors under circumstances specified in a Preferred Stock Designation (as defined
in the Certificate of
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Incorporation), only persons who are nominated in accordance with the provisions of this Section 3 will be eligible for election as
directors at a meeting of stockholders.

(b) Nominations of persons for election as directors may be made only at a meeting of stockholders (i) by or at the direction
of the Board of Directors or a committee thereof or (ii) by any stockholder that is a stockholder of record at the time of
giving the notice provided for in this Section 3, who is entitled to vote for the election of directors at such annual
meeting, and who makes the nomination pursuant to timely notice in proper written form to the Secretary in compliance
with the procedures set forth in this Section 3.

(c) Except as otherwise provided by law, to be timely, a stockholder’s notice with respect to nominations of persons for
election as directors of the Corporation must be delivered to or mailed and received at the principal executive offices of
the Corporation not less than 90, nor more than 120, calendar days prior to the first anniversary of the date for the
preceding year’s annual meeting of stockholders; provided, however, that if there was no annual meeting in the
preceding year or the date of the annual meeting is advanced more than 30 calendar days prior to, or delayed by more
than 30 calendar days after the anniversary of the preceding year’s annual meeting, notice by the stockholder to be
timely must be so delivered not later than the close of business on the later of the 90th calendar day prior to such annual
meeting or the 10th calendar day following the day on which public disclosure of the date of such meeting is first made.
In no event shall the public disclosure of an adjournment of an annual meeting commence a new time period for the
giving of a stockholder’s notice as described above. Notwithstanding anything in this Section 3 to the contrary, if the
number of directors to be elected to the Board of Directors at an annual meeting is increased and there is no public
announcement by the Corporation naming all of the nominees for director or specifying the size of the increased Board
of Directors at least 100 calendar days prior to the anniversary of the mailing of proxy materials for the prior year’s
annual meeting of stockholders, then a stockholder’s notice required by this Section 3 shall be considered timely, but
only with respect to nominees for any new positions created by such increase, if it is received by the Secretary of the
Corporation not later than the close of business on the tenth calendar day following the day on which such public
announcement is first made by the Corporation.

(d) To be in proper written form, a stockholder’s notice must set forth:

(i) as to each person who is not an incumbent director of the Corporation whom the stockholder proposes to
nominate for election as a director, (A) the name, age, business address and residence address of such person;
(B) the principal occupation or employment of such person; (C) the class, series and number of securities of the
Corporation that are owned of record or beneficially by such person; (D) the date or dates the securities
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were acquired and the investment intent of each acquisition; (E) any other information relating to such person
that is required to be disclosed in solicitations for proxies for election of directors pursuant to Regulation 14A
under the Exchange Act (or any comparable successor rule or regulation); and (F) any other information relating
to such person that the Board of Directors or any nominating committee of the Board of Directors reviews in
considering any person for nomination as a director, as will be provided by the Secretary of the Corporation
upon request;

(ii) as to the stockholder giving the notice and any Stockholder Associate, (A) the name and address of the
stockholder, as they appear on the Corporation’s stock ledger, and, if different, the current name and address of
the stockholder, and the name and address of any Stockholder Associate; (B) a representation that at least one of
these persons is a holder of record or beneficially of securities of the Corporation entitled to vote at the meeting
and intends to remain so through the date of the meeting and to appear in person or by proxy at the meeting to
nominate the person or persons specified in the stockholder’s notice; (C) the class, series and number of
securities of the Corporation that are owned of record or beneficially by each of these persons as of the date of
the stockholder’s notice; (D) a description of any material relationships, including legal, financial and/or
compensatory, among the stockholder giving the notice, any Stockholder Associate and the proposed
nominee(s); (E) a description of any derivative positions related to any class or series of securities of the
Corporation owned of record or beneficially by the stockholder or any Stockholder Associate; (F) a description
of whether and the extent to which any hedging, swap or other transaction or series of transactions has been
entered into by or on behalf of, or any other agreement, arrangement or understanding (including any short
position or any borrowing or lending of securities) has been made, the effect or intent of which is to mitigate
loss to, or manage risk of stock price changes for, or to increase the voting power of, the stockholder or any
Stockholder Associate with respect to any securities of the Corporation; and (G) a representation that after the
date of the stockholder’s notice and until the date of the annual meeting each of these persons will provide
written notice to the Secretary of the Corporation as soon as practicable following a change in the number of
securities of the Corporation held as described in response to subclause (C) above that equals 1% or more of the
then-outstanding shares of the Corporation, and/or entry, termination, amendment or modification of the
agreements, arrangements or understanding described in response to subclause (F) above that results in a change
that equals 1% or more of the then-outstanding shares of the Corporation or in the economic interests underlying
these agreements, arrangements or understanding;
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(iii) a representation as to whether the stockholder giving notice and any Stockholder Associate intends, or intends
to be part of a group that intends: (A) to deliver a proxy statement and/or form of proxy to stockholders; and/or
(B) otherwise to solicit proxies from stockholders in support of the proposed nominee; and

(iv) a written consent of each proposed nominee to serve as a director of the Corporation, if elected, and a
representation that the proposed nominee (A) does not or will not have any undisclosed voting commitments or
other arrangements with respect to his or her actions as a director; and (B) will comply with these By-laws and
all applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock ownership
and trading policies and guidelines of the Corporation.

(e) At the request of the Board of Directors, any person nominated by the Board of Directors for election as a director must
furnish to the Secretary of the Corporation that information required to be set forth in a stockholder’s notice of
nomination which pertains to the nominee or such other information as it may reasonably require to determine the
eligibility of such nominee to serve as a director of the Corporation.

(f) The presiding officer of any annual meeting will, if the facts warrant, determine that a nomination was not made in
accordance with the procedures prescribed by this Section 3, and if he or she should so determine, he or she will so
declare to the meeting and the defective nomination will be disregarded. Notwithstanding the foregoing provisions of
this Section 3, a stockholder must also comply with all applicable requirements of the Exchange Act with respect to the
matters set forth in this Section 3, including without limitation any such rule or regulations relating to the delivery of a
proxy statement and form of proxy. Nothing in the foregoing provision obligates the Corporation or the Board of
Directors to include in any proxy statement or other stockholder communication distributed on behalf of the
Corporation or the Board of Directors information with respect to any nominee for directors submitted by a stockholder.

SECTION 4.    Quorum and Manner of Voting. Except as otherwise provided by law, a majority of the Board of Directors shall
constitute a quorum. A majority of the directors present, whether or not a quorum is present, may adjourn a meeting from time to time
to another time and place without notice. Except as otherwise required by the Certificate of Incorporation of the Corporation, the vote
of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.

SECTION 5.    Places of Meetings. Meetings of the Board of Directors may be held at any place within or without the State of
Delaware, as may from time to time be fixed by resolution of the Board of Directors, or as may be specified in the notice of meeting.

8



SECTION 6.    Annual Meeting. Following the annual meeting of stockholders, the newly elected Board of Directors may meet
for the purpose of the election of officers and the transaction of such other business as may properly come before the meeting. Such
meeting may be held without notice immediately after the annual meeting of stockholders at the same place at which such
stockholders’ meeting is held.

SECTION 7.    Regular Meetings. Regular meetings of the Board of Directors shall be held at such times and places as the
Board of Directors shall from time to time by resolution determine.

SECTION 8.    Special Meetings. Special meetings of the Board of Directors shall be held whenever called by the Chairman of
the Board of Directors or the President or by a majority of the directors then in office.

SECTION 9.    Notice of Meetings. A notice of the place, date and time and the purpose or purposes of each meeting of the
Board of Directors shall be given to each director by mailing the same at least two days before the meeting, or by faxing or telephoning
the same or by delivering the same personally or by electronic transmission not later than the day before the day of the meeting.

SECTION 10.    Organization. At all meetings of the Board of Directors, the Chairman, if any, or if none or in the Chairman’s
absence or inability to act the President, or in the President’s absence or inability to act any Vice-President who is a member of the
Board of Directors, or in such Vice-President’s absence or inability to act a chairman chosen by the directors, shall preside.

SECTION 11.    Resignation. Any director may resign at any time upon written notice to the Corporation and such resignation
shall take effect upon receipt thereof by the President or Secretary, unless otherwise specified in the resignation. Any or all of the
directors may be removed, with or without cause, by the holders of a majority of the shares of stock outstanding and entitled to vote for
the election of directors.

SECTION 12.    Vacancies. Unless otherwise provided in these By-laws, vacancies on the Board of Directors, whether caused
by resignation, death, disqualification, removal, an increase in the authorized number of directors or otherwise, may be filled by the
affirmative vote of a majority of the remaining directors, although less than a quorum, or by a sole remaining director, or at a special
meeting of the stockholders, by the holders of shares entitled to vote for the election of directors.

SECTION 13.    Action by Written Consent. Any action required or permitted to be taken at any meeting of the Board of
Directors may be taken without a meeting if all the directors consent thereto in writing, which shall include electronic transmission, and
the writing or writings are filed with the minutes of proceedings of the Board of Directors.
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ARTICLE III     
Committees 

SECTION 1.    How Constituted and Powers. The Board of Directors, by resolution of a majority of the directors then in office,
may appoint from among its members the committees enumerated in the By-laws and may appoint one or more other committees. The
Board of Directors may designate one member of each committee as its chairman. Any such committee, to the extent provided in the
resolution of the Board of Directors, or in the By-laws of the Corporation, shall have and may exercise all the powers and authority of
the Board of Directors in the management of the business and affairs of the 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 expressly required by the General
Corporation Law of the State of Delaware to be submitted to stockholders for approval;

(b) adopting, amending or repealing any By-law of the Corporation; or

(c) amending or repealing any resolution adopted by the Board of Directors which by its terms is amendable or repealable
only by the Board of Directors.

The Board of Directors, by resolution of a majority of directors then in office, may: (i) fill any vacancy in any committee; (ii)
appoint one or more alternate members of any committee to act in the absence or disability of members of such committees with all the
powers of such absent or disabled members; or (iii) remove any director from membership on any committee.

SECTION 2.    Audit Committee. The Board of Directors shall appoint an Audit Committee. The Audit Committee shall consist
of not less than three (3) members, none of whom is (i) an officer or employee of the Corporation or its subsidiaries, or (ii) an
individual having a relationship which, in the opinion of the Board of Directors, would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director. The Audit Committee shall: (i) select each year a firm of independent
accountants to be the auditors of the Corporation for the ensuing fiscal year; (ii) review and discuss with the auditors and report to the
Board of Directors thereon the plan and results of the annual audit of the Corporation; (iii) review and discuss with the auditors their
independence, fees, functions and responsibilities, the internal auditing, control, and accounting systems of the Corporation and other
related matters as the Audit Committee from time to time deems necessary or desirable and evaluate such control functions; and (iv)
perform such other duties as may from time to time be assigned by the Board of Directors with respect to matters related to the
Corporation’s accounting and/or finances, including without limitation, related to the Corporation’s accounting systems and/or internal
controls.

SECTION 3.    Procedures, Quorum and Manner of Acting. Each committee shall fix its own rules of procedure, and shall
meet where and as provided by such rules or by resolution of
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the Board of Directors. Except as otherwise provided by law, the presence of a majority of the then-appointed members of a committee
shall constitute a quorum for the transaction of business by that committee, and in every case where a quorum is present the affirmative
vote of a majority of the members of the committee present shall be the act of the committee. Each committee shall keep minutes of its
proceedings, and actions taken by a committee shall be reported to the Board of Directors.

SECTION 4.    Action by Written Consent. Any action required or permitted to be taken at any meeting of any committee of the
Board of Directors may be taken without a meeting if all the members of the committee consent thereto in writing, and the writing or
writings are filed with the minutes of proceedings of the committee.

SECTION 5.    Term; Termination. In the event any person shall cease to be a director of the Corporation, such person shall
simultaneously therewith cease to be a member of any committee appointed by the Board of Directors.

ARTICLE IV     
Officers 

SECTION 1.    Election and Qualifications. The Board of Directors shall elect the officers of the Corporation, which shall
include a President, a Chief Executive Officer, and a Secretary, and may include, by election or appointment, a Chairman of the Board
of Directors, a Vice Chairman of the Board of Directors, a Chief Financial Officer, one or more Vice-Presidents (any one or more of
whom may be given an additional designation of rank or function), a Treasurer and such assistant secretaries, such Assistant Treasurers
and such other officers as the Board of Directors may from time to time deem proper. Each officer shall have such powers and duties
as may be prescribed by these By-laws and as may be assigned by the Board of Directors or the President. Any two or more offices
may be held by the same person.

SECTION 2.    Term of Office and Remuneration. The term of office of all officers shall be one year or until their respective
successors have been elected and qualified, but any officer may be removed from office, either with or without cause, at any time by
the Board of Directors. Any vacancy in any office arising from any cause may be filled for the unexpired portion of the term by the
Board of Directors. The remuneration of all officers of the Corporation may be fixed by the Board of Directors or in such manner as
the Board of Directors shall provide.

SECTION 3.    Resignation; Removal. Any officer may resign at any time upon written notice to the Corporation and such
resignation shall take effect upon receipt thereof by the President or Secretary, unless otherwise specified in the resignation. Any
officer shall be subject to removal, with or without cause, at any time by vote of a majority of the Board of Directors.

SECTION 4.    Chairman of the Board. The Chairman of the Board of Directors, if there be one, shall preside at all meetings of
the Board of Directors and shall have such other powers and duties as may from time to time be assigned by the Board of Directors.
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SECTION 5.    Vice Chairman of the Board. The Vice Chairman of the Board of Directors, if there shall be one, shall have
such powers and duties as may from time to time be assigned by the Board of Directors or the Chairman of the Board of Directors.

SECTION 6.    Chief Executive Officer. The Chief Executive Officer shall have such duties as customarily pertain to that office.
The Chief Executive Officer shall, subject to the control of the Board of Directors, have general supervision of the business of the
Corporation and over its other officers; may appoint and remove assistant officers and other agents and employees; and shall see that all
orders and resolutions of the Board of Directors are carried into effect. The Chief Executive Officer shall execute all contracts, bonds,
mortgages and other instruments of the Corporation requiring a seal, under the seal of the Corporation, except where required or
permitted by law to be otherwise signed and executed and except that the other officers of the Corporation may sign and execute
documents when so authorized by these By-laws or the Board of Directors. In the absence or disability of the Chairman of the Board
of Directors, or if there be none, the Chief Executive Officer shall preside at all meetings of the stockholders and the Board of
Directors. The Chief Executive Officer shall also perform such other duties and may exercise such other powers as from time to time
may be assigned to him by these By-laws or by the Board of Directors.

SECTION 7.    President. The President shall, subject to the control of the Board of Directors and the Chief Executive Officer
of the Corporation, have general supervision of the business of the Corporation and shall see that all orders and resolutions of the
Board of Directors are carried into effect. The President shall execute all contracts, bonds, mortgages and other instruments of the
Corporation requiring a seal, under the seal of the Corporation, except where required or permitted by law to be otherwise signed and
executed and except that the other officers of the Corporation may sign and execute documents when so authorized by these By-laws,
the Board of Directors or the Chief Executive Officer. The President shall also perform such other duties and may exercise such other
powers as from time to time may be assigned to him by these By-laws, the Board of Directors or the Chief Executive Officer.

SECTION 8.    Vice-President. A Vice-President may execute and deliver in the name of the Corporation contracts and other
obligations and instruments pertaining to the regular course of the duties of said office, and shall have such other authority as from time
to time may be assigned by the Board of Directors or the President.

SECTION 9.    Chief Financial Officer. The Chief Financial Officer, if there shall be one, shall have the care and custody of the
Corporation funds and securities, maintain banking relationships and execute credit and collection policies and shall perform such other
duties as may be assigned by the Board of Directors or the President; and may execute and deliver in the name of the Corporation
powers of attorney, contracts, bonds and other obligations and instruments.

SECTION 10.    Treasurer. The Treasurer shall in general have all duties incident to the position of Treasurer and such other
duties as may be assigned by the Board of Directors or the President.
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SECTION 11.    Secretary. The Secretary shall in general have all duties incident to the office of Secretary and such other
duties as may be assigned by the Board of Directors or the President.

SECTION 12.    Assistant Officers. Any assistant officer shall have such powers and duties of the officer such assistant officer
assists as such officer or the Board of Directors shall from time to time prescribe. 

ARTICLE V     
Certificates Representing Stock 

SECTION 1.    Certificates; Signatures. The shares of the Corporation shall be represented by certificates, provided that the
Board of Directors of the Corporation may provide by resolution or resolutions that some or all of any or all classes or series of its
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, or the President or Vice-President, and by
the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation, representing the number of
shares registered in certificate form. Any or all the signatures on any such certificate may be a facsimile. In case any officer, transfer
agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if such person
were such officer, transfer agent or registrar at the date of issue.

SECTION 2.    Transfers of Stock. Upon compliance with provisions restricting the transfer or registration of transfer of shares
of stock, if any, shares of capital stock represented by certificates shall be transferable on the books of the Corporation only by the
holder of record thereof in person, or by duly authorized attorney, upon surrender and cancellation of certificates for a like number of
shares, properly endorsed, and the payment of all taxes due thereon.

SECTION 3.    Fractional Shares. The Corporation may, but shall not be required to, issue fractions of a share, or the
Corporation may pay in cash the fair value of fractions of a share as of the time when those entitled to receive such fractions are
determined, or it may issue scrip in registered or bearer form, exchangeable as therein provided for full shares, but such scrip shall not
entitle the holder to any rights of a stockholder except as therein provided.

SECTION 4.    Authority Regarding Transfer. The Board of Directors shall have power and authority to make all such rules
and regulations as it may deem expedient concerning the issue, transfer and registration of uncertificated shares and of certificates
representing shares of the Corporation.
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SECTION 5.    Lost, Stolen or Destroyed Certificates. The Corporation may issue a new certificate of stock or uncertificated
shares in place of any certificate theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Board of Directors may
require the owner of any lost, stolen or destroyed certificate, or such owner’s legal representative, to give the Corporation a bond
sufficient to indemnify the Corporation against any claim that may be made against it on account of the alleged loss, theft or destruction
of any such certificate or the issuance of any such new certificate or uncertificated shares.

ARTICLE VI     
Fiscal Year

The fiscal year of the Corporation shall be fixed, and shall be subject to change, by the Board of Directors. Unless otherwise
fixed by the Board of Directors, the fiscal year of the Corporation shall end on the 31st day of January in each year.

ARTICLE VII     
Waiver of Notice

Whenever notice is required to be given by these By-laws or by the Certificate of Incorporation or by law, a written waiver
thereof, signed by the person or persons entitled to said notice, or a waiver by electronic transmission by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to notice.

ARTICLE VIII     
Bank Accounts, Drafts, Contracts, Etc.

SECTION 1.    Bank Accounts and Drafts. In addition to such bank accounts as may be authorized by the Board of Directors,
the primary financial officer or any person designated by said primary financial officer, whether or not an employee of the Corporation,
may authorize such bank accounts to be opened or maintained in the name and on behalf of the Corporation as he may deem necessary
or appropriate, payments from such bank accounts to be made upon and according to the check of the Corporation in accordance with
the written instructions of said primary financial officer, or other person so designated by the Treasurer.

SECTION 2.    Contracts. The Board of Directors may authorize any person or persons, in the name and on behalf of the
Corporation, to enter into or execute and deliver any and all deeds, bonds, mortgages, contracts and other obligations or instruments,
and such authority may be general or confined to specific instances.

SECTION 3.    Proxies; Powers of Attorney; Other Instruments. The Chairman, the President or any other person designated
by either of them shall have the power and authority to execute and deliver proxies, powers of attorney and other instruments on behalf
of the Corporation in connection with the rights and powers incident to the ownership of stock by the Corporation. The Chairman, the
President or any other person authorized by proxy or power of attorney executed and delivered by either of them on behalf of the
Corporation may attend and vote at any meeting of stockholders of any corporation in which the Corporation may hold stock,
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and may exercise on behalf of the Corporation any and all of the rights and powers incident to the ownership of such stock at any such
meeting, or otherwise as specified in the proxy or power of attorney so authorizing any such person. The Board of Directors, from time
to time, may confer like powers upon any other person.

SECTION 4.    Financial Reports. The Board of Directors may appoint the primary financial officer or other fiscal officer or
any other officer to cause to be prepared and furnished to stockholders entitled thereto any special financial notice and/or financial
statement, as the case may be, which may be required by any provision of law.

ARTICLE IX     
Amendments

In furtherance and not in limitation of the powers conferred by law, the Board of Directors is expressly authorized to amend,
alter, change, adopt or repeal any or all By-laws of the Corporation; provided, however, that any By-laws adopted by the Board of
Directors may be amended or repealed by stockholders entitled to vote thereon.
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