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

On April 5, 2023, Glatfelter Corporation (the “Company”) announced various leadership changes, as discussed below in this Current Report on Form 8-K.

Departure of Christopher W. Astley and Wolfgang Laures

The Board of the Directors of the Company (the “Board”) has determined that it is in the best interests of the Company and its stockholders to make changes to senior management,
consistent with the strategic direction of the Company.  On April 3, 2023, the Board determined that, effective on or around April 4, 2023, (i) Christopher W. Astley will separate from
employment with the Company as the Company’s Senior Vice President, Chief Commercial Officer and (ii) Wolfgang Laures will separate from employment with the Company as the
Company’s Senior Vice President, Integrated Global Supply Chain and IT.

In connection with Mr. Astley’s departure, Mr. Astley will be eligible to receive separation compensation provided under the Company’s Executive Severance Guidelines in connection
with a termination without cause.  The Executive Severance Guidelines have been filed with the Securities and Exchange Commission as Exhibit 10.2 to the Company’s Current Report on
Form 8-K, filed on July 6, 2010.  In connection with Mr. Laures’ departure, Mr. Laures will be eligible to receive separation compensation provided under his employment agreement with
the Company in connection with a termination without cause.  Mr. Laures’ employment agreement has been filed with the Securities and Exchange Commission as Exhibit 10.21 to the



Company’s Annual Report on Form 10-K, filed on February 26, 2020.   Messrs. Astley and Laures are subject to post-termination restrictive covenants.

Appointment of Boris Illetschko as Senior Vice President, Chief Operating Officer

On April 4, 2023, the Board appointed Boris Illetschko as the Company’s Senior Vice President, Chief Operating Officer, effective as of October 1, 2023 or on an earlier date consistent
with the notice period applicable to Mr. Illetschko with respect to his current employment.

Mr. Illetschko, 50, joins the Company after serving as the Group Chief Commercial Officer (global) and Managing Director of voestalpine Rotec Group, an international company
specializing in the production, processing, and sale of tubular products made of steel, aluminum and titanium, from October 2019 to present, responsible for global sales and business
development, procurement, marketing, corporate communications and finance. Prior to voestalpine Rotec Group, Mr. Illetschko served as the Managing Director and Owner of Boris
Illetschko Advisory & Interim Management, where he acted as a senior advisor and interim manager in different businesses focused on industrial markets.  From 2011 to 2017, Mr.
Illetschko worked for Semperit AG Holding, Austria, a global leading provider of natural and synthetic rubber products, where he was responsible for various roles including corporate
development and mergers and acquisitions, as well as General Manager for a business segment with production sites in Europe, India, and China. Mr. Illetschko began his career as a
consultant at PricewaterhouseCoopers MCS after receiving an MBA from the University of Toronto – Rotman School of Management, Canada and advanced degrees from the
University of Manchester Institute of Science and Technology (UMIST), UK and the Johannes Kepler University Linz, Austria.

There are no arrangements or understandings between Mr. Illetschko and any other person pursuant to which he was selected as an officer, and there are no family relationships
between Mr. Illetschko and any of the Company’s directors or executive officers.  Mr. Illetschko has no direct or indirect material interest in any existing or currently proposed transaction
that would require disclosure under item 404(a) of Regulation S-K.

The Company and Mr. Illetschko entered into an offer letter that sets forth the general terms of his employment as the Company’s Senior Vice President, Chief Operating Officer (the
“Offer Letter”). The Company expects to enter into an employment agreement with Mr. Illetschko before his employment begins. The Offer Letter provides for an annual base salary of
425,000€. Mr. Illetschko will be eligible to receive annual short-term incentive awards at the target amount of 276,250€ (65% of his base salary); payout may range from 0% to 200% based
on performance.  Mr. Illetschko will be eligible to receive long-term incentive awards upon hire at the target amount of 450,000€, which will be comprised of time-based restricted stock
units (weighted 40%) and performance-based restricted stock units (weighted 60%).

The Company will make a one-time lump sum payment to Mr. Illetschko to offset the loss of any 2023 short-term incentive payment that would otherwise have been payable to Mr.
Illetschko by his prior employer for service during the 2023 year. Mr. Illetschko will receive a leased Company car or car allowance.   The Company will provide tax and housing
equalization assistance during the period in which Mr. Illetschko continues to reside in Austria after he commences employment with the Company, as well as travel reimbursement while
he lives in Austria, subject to the Company’s expense reimbursement policy.   Mr. Illetschko will be required to comply with the Company’s share ownership guidelines for senior
executives, as well as other Company policies applicable to senior executives.

The Company will provide Mr. Illetschko with a change in control agreement that has “double trigger” provisions for severance in the event of a change in control. If Mr. Illetschko
resigns for good reason or Mr. Illetschko’s employment is terminated by the Company without cause on or within two years after a change in control, Mr. Illetschko will be eligible to
receive severance equal to two times the sum of his base salary and target bonus. Additionally, Mr. Illetschko’s unvested equity awards will immediately become fully vested. If Mr.
Illetschko’s employment is terminated by the Company without cause, not in connection with a change in control, Mr. Illetschko will be eligible to receive severance equal to 12 months
of his base salary and target bonus. In the unlikely event that the role of Senior Vice President, Chief Operating Officer ceases to exist and the Company cancels the employment offer
before Mr. Illetschko commences his employment with the Company, the Company will provide a one-time lump sum payment equal to 12 months’ base salary and target bonus, subject
to Mr. Illetschko’s execution of an effective release of claims in favor of the Company.

The foregoing summary of the Offer Letter does not purport to be complete and is qualified in its entirety by reference to the full text of the Offer Letter, a copy of which will be filed with
the Securities and Exchange Commission as an exhibit to the Company’s Quarterly Report on Form 10-Q for the quarter ended March 31, 2023.

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

On April 5, 2023, the Board amended the Company’s Amended and Restated Bylaws (the “Bylaws”) to provide consistency with the director election standard in the Company’s Articles
of Incorporation adopted at the November 2022 special meeting of shareholders.

The foregoing description is qualified in its entirety by reference to the Amended and Restated Bylaws, which are filed herewith as Exhibit 3.1 and incorporated herein by reference.

Item 7.01                          Regulation FD Disclosure.

On April 5, 2023, the Company issued a press release announcing the appointment of Mr. Illetschko as the Company’s Senior Vice President, Chief Operating Officer and the separations
of Messrs. Astley and Laures. The full text of the press release is attached hereto as Exhibit 99.1, and incorporated herein by reference.

The information furnished in Item 7.01 of this Current Report on Form 8-K, including Exhibit 99.1, shall not be deemed “filed” for the purposes of Section 18 of the Securities Exchange
Act of 1934, as amended, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, except as shall be expressly set forth by specific
reference in such filing.

Item 9.01                          Financial Statements and Exhibits.

(d) Exhibits.

The following exhibits are being filed as part of this Current Report on Form 8-K.

Exhibit number Description
3.1 Amended and Restated Bylaws of the Company, as amended dated April 5, 2023.
99.1 Press Release issued April 5, 2023.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).
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authorized.

Glatfelter Corporation

April 5, 2023                                                                                                                

By: /s/ Jill L. Urey                         
Name: Jill L. Urey
Title: Vice President, Chief Legal & Compliance Officer and Corporate Secretary
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GLATFELTER CORPORATION

(a Pennsylvania corporation)

AMENDED AND RESTATED BYLAWS

(Amended and Restated as of April 5, 2023)

ARTICLE I
MEETINGS OF SHAREHOLDERS AND RECORD DATE

1.1       ANNUAL MEETING.  An annual meeting of the shareholders of Glatfelter Corporation (the “Company”) for the election of directors and the transaction of such other
business as may properly come before the meeting in accordance with these Bylaws, the Company’s Articles of Incorporation, as amended (the “Articles of Incorporation”), the
Pennsylvania Business Corporation Law of 1988, as amended (the “PBCL”), and other applicable law shall be held on the date (which date shall not be a legal holiday in the place where
the meeting is to be held, and if held over the Internet or other electronic technology, which date shall not be a federal holiday) and at the time as shall be designated, from time to time,
by (i) resolution of the Board of Directors (the “Board” or the “Board of Directors”) adopted by a majority of the total number of authorized directors (whether or not there exist any
vacancies in previously authorized directorships at the time such resolution is presented to the Board of Directors for adoption), (ii) resolution of a duly authorized committee of the
Board of Directors, or (iii) the Chair of the Board of Directors, if delegated that authority by a resolution of the Board of Directors adopted by a majority of the total number of authorized
directors (whether or not there exist any vacancies in previously authorized directorships at the time any such resolution is presented to the Board of Directors for adoption) and which
shall be stated in the notice of meeting.  The date and time of the annual meeting may subsequently be changed in the same manner as is required to fix the original date and time of the
annual meeting.  Any and all references hereafter in these Bylaws to an annual meeting or annual meetings also shall be deemed to refer to any special meeting(s) in lieu thereof.

1.2       SPECIAL MEETINGS.  Special meetings of the shareholders may be called at any time for any purpose or purposes, (i) by the Board of Directors pursuant to a resolution
adopted by a majority of the total number of authorized directors (whether or not there exist any vacancies in previously authorized directorships at the time such resolution is presented
to the Board of Directors for adoption), or (ii) by the Secretary of the Company, upon the written request of the record shareholders of the Company as of the record date fixed in
accordance with Section 1.9 of these Bylaws who hold, in the aggregate, not less than twenty percent (20%) of the outstanding shares of the Company that would be entitled to vote at
the meeting (the “Requisite Percentage”) at the time such request is submitted by the holders of such Requisite Percentage, subject to and in accordance with Section 1.9 of these
Bylaws.

1.3       PLACE OF SHAREHOLDERS’ MEETINGS.  The Board of Directors, may, in its sole discretion, designate the place of meeting, within or without the Commonwealth of
Pennsylvania, for any meeting of the shareholders (or, if not so designated, the place of the meeting shall be the principal office of the Company) or may, in its sole discretion, determine
that a shareholder meeting shall not be held at any physical place, but shall instead be held by means of



the Internet or other electronic communications technology in accordance with Section 1704 of the PBCL.

1.4       NOTICE.  Written notice stating the place, day and hour of each meeting of shareholders and, in the case of a special meeting, the general nature of the business to be
transacted at such meeting shall be given by the Secretary of the Company or other duly authorized officer of the Company at least ten (10) calendar days before the meeting to each
shareholder of record entitled to vote at the meeting.

1.5       QUORUM.  Except as otherwise provided in the Articles of Incorporation, the presence in person or by proxy of shareholders entitled to cast at least a majority of the
votes which all shareholders are entitled to cast on a particular matter shall constitute a quorum for the purpose of considering such matter at a meeting of shareholders, but less than a
quorum may adjourn from time to time to reconvene at such time and place as they may determine.

1.6       VOTING.

(a)            Voting on Actions Other Than Director Elections.  Whenever any action other than the election of directors is proposed to be taken by vote of the
shareholders, except as otherwise expressly required by law, in the Articles of Incorporation or in these Bylaws, it shall be authorized by the affirmative vote of a majority of the votes
cast in person or by proxy at the meeting of shareholders by the holders of shares entitled to vote thereon and shall constitute an act of the shareholders.

(b)            One Vote Per Share.  Except as otherwise provided by the Articles of Incorporation, each shareholder of the Company entitled to vote on any matter at any
meeting of shareholders shall be entitled to one vote for every such share standing in such shareholder’s name on the record date for the meeting.

1.7       RECORD DATES.  The Board of Directors may fix a time not more than ninety (90) calendar days prior to the date of any meeting of shareholders, or the date fixed for the
payment of any dividend or distribution, or the date for the allotment of rights, or the date when any change or conversion or exchange of shares will be made or go into effect, as a
record date for the determination of the shareholders entitled to notice of or to vote at any such meeting, or to receive payment of any such dividend or distribution, or to receive any
such allotment of rights, or to exercise the rights in respect to any such change, conversion or exchange of shares.  In such case, only such shareholders as shall be shareholders of
record at the close of business on the date so fixed shall be entitled to notice of or to vote at such meeting, or to receive payment of such dividend or distribution, or to receive such
allotment of rights, or to exercise such rights in respect to any change, conversion or exchange of shares, as the case may be, notwithstanding any transfer of any shares on the books of
the Company after the record date so fixed.

1.8       CONSIDERATION OF DIRECTOR NOMINATIONS AND BUSINESS AT SHAREHOLDERS’ MEETINGS.

(a)            Annual Meetings of Shareholders.  At any annual meeting of the shareholders, only such nominations of individuals for election to the Board of Directors shall be made,
and only such
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other business shall be conducted or considered, as shall have been properly brought before the meeting in accordance with these Bylaws, the Articles of Incorporation, the PBCL and
other applicable law.

(i)            For nominations of individuals for election to the Board of Directors or proposals of other business to be properly requested by a shareholder to be
made at an annual meeting, a shareholder must (i) be a shareholder of record at the time of delivering the advance notice to the Company contemplated by Section 1.9 of these Bylaws,
on the record date for the determination of shareholders entitled to notice of and to vote at the annual meeting, at the time of giving of notice of such annual meeting by or at the
direction of the Board of Directors (or any duly authorized committee thereof), and at the time of the annual meeting, (ii) be entitled to vote at such annual meeting, and (iii) comply with
the procedures set forth in these Bylaws as to such proposed business or nominations.  This Section 1.8(a) shall be the exclusive means for a shareholder to make nominations or other
business proposals (other than matters properly brought under Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and included in the Company’s
notice of meeting) before an annual meeting of shareholders.

(ii)            For nominations of individuals for election to the Board of Directors to be properly made at an annual meeting, and proposals of other business to be
properly brought before an annual meeting, nominations and proposals of other business must be: (a) specified in the Company’s notice of meeting (or any supplement thereto) given
by or at the direction of the Board of Directors (or any duly authorized committee thereof), (b) otherwise properly made at the annual meeting, by or at the direction of the Board of
Directors (or any duly authorized committee thereof), (c) otherwise properly brought before the annual meeting by a shareholder of the Company Present in Person (as defined below) in
accordance with these Bylaws or (d) otherwise in compliance in all respects with the requirements of Regulation 14A under Exchange Act, including, without limitation, the requirements
of Rule 14a-19 (as such rule and regulations may be amended from time to time by the United States Securities and Exchange Commission (“SEC”) including any SEC staff interpretations
relating thereto).  In addition, for proposals of business, including those relating to the composition of the Board of Directors, to be properly brought before an annual meeting for
action by the Company’s shareholders, they must relate to an item of business that (i) is a proper subject for shareholder action under the Articles of Incorporation, these Bylaws, the
PBCL and other applicable law; and (ii) is not expressly reserved for action by the Board of Directors under the Articles of Incorporation, these Bylaws, the PBCL or other applicable law. 
For purposes of these Bylaws, “Present in Person” shall mean that the shareholder proposing that the business be brought before a meeting, or, if the proposing shareholder is not an
individual, a qualified representative of such proposing shareholder, appear in person at such meeting (unless such meeting is held by means of the Internet or other electronic
technology in which case the proposing shareholder or its qualified representative shall be present at such annual meeting by means of the Internet or other electronic technology).  A
“qualified representative” of such proposing shareholder shall be, if such proposing shareholder is (i) a general or limited partnership, any general partner or person who functions as a
general partner of the general or limited partnership or who controls the general or limited partnership, (ii) a corporation or a limited liability company, any officer or person who
functions as an officer of the corporation or limited liability company or any officer, director, general partner or person who functions as an
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officer, director or general partner of any entity ultimately in control of the corporation or limited liability company, or (iii) a trust, any trustee of such trust.

(b)            Special Meetings of Shareholders.  At any special meeting of the shareholders, only such business shall be conducted or considered as shall have been properly
brought before the special meeting.  For business to be properly brought before a special meeting, it must be (i) specified in the Company’s notice of meeting (or any supplement thereto)
given by or at the direction of the Board of Directors (or any duly authorized committee thereof), (ii) otherwise properly brought before the special meeting, by or at the direction of the
Board of Directors (or any duly authorized committee thereof), (iii) with respect to the election of directors, provided that the Board of Directors has called a special meeting of
shareholders for the purpose of electing one or more directors to the Board, by any shareholder of the Company Present In Person who complies in all respects with the advance notice
and other procedures set forth in these Bylaws relating to bringing such nominations before a special meeting, including, but not limited to, Section 1.9 hereof, or (iv) specified in the
Company’s notice of meeting (or any supplement thereto) given by the Company pursuant to a valid shareholder request that the Company call a special meeting of shareholders (a
“Shareholder Requested Special Meeting”) in accordance with Sections 1.2 and 1.9 of these Bylaws, it being understood that business brought before such a Shareholder Requested
Special Meeting by the shareholders shall be limited to the matters stated in such valid shareholder request; provided, however, that nothing herein shall prohibit the Board of Directors
(or any duly authorized committee thereof) from submitting additional matters to shareholders at any such Shareholder Requested Special Meeting.  In addition, for proposals of
business to be properly brought before a special meeting, they must (i) relate to an item of business that is a proper subject for shareholder action under the Articles of Incorporation,
these Bylaws, the PBCL and other applicable law; and (ii) not be expressly reserved for action by the Board of Directors under the Articles of Incorporation, these Bylaws, the PBCL or
other applicable law.

Nominations of individuals for election to the Board of Directors may be made at a special meeting of shareholders if they are brought before the meeting (a) pursuant to the
Company’s notice of meeting by or at the direction of the Board of Directors (or any duly authorized committee thereof), or (b) provided that the Board of Directors has determined that
directors shall be elected at such meeting, by any shareholder of the Company who (1) is a shareholder of record at the time of giving of notice of such special meeting and at the time of
the special meeting, (2) is entitled to vote at the special meeting, and (3) complies with the advance notice and other procedures set forth in these Bylaws relating to bringing such
nominations before a special meeting, including, but not limited to, Section 1.8(b) hereof.  This Section 1.8(b) shall be the exclusive means for a shareholder to make nominations or other
business proposals (other than matters properly brought under Rule 14a-8 under the Exchange Act and included in the Company’s notice of meeting) before a special meeting of
shareholders.

(c)            General.  Except as otherwise provided by the Articles of Incorporation, these Bylaws, the PBCL or other applicable law, the Chair of any annual or special meeting shall
have the power to determine, based on the facts and circumstances and in consultation with counsel (who may be the Company’s internal counsel), whether a nomination or any other
business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with these Bylaws and, if any proposed nomination or other business is
not in compliance with these Bylaws, to declare that no action shall be taken on such nomination or other
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proposal and such nomination or other proposal shall be disregarded.  In addition, a nomination or other business proposed to be brought by a shareholder may not be brought before a
meeting if such shareholder takes action contrary to the representations made in the shareholder notice applicable to such nomination or other business or if (i) when submitted to the
Company prior to the deadline for submitting a shareholder notice, the shareholder notice applicable to such nomination or other business contained an untrue statement of a fact or
omitted to state a fact necessary to make the statements therein not misleading, or (ii) after being submitted to the Company, the shareholder notice applicable to such nomination or
other business was not updated in accordance with these Bylaws to cause the information provided in the shareholder notice to be true, correct and complete in all respects.

1.9       ADVANCE NOTICE OF SHAREHOLDER NOMINATIONS AND OTHER BUSINESS.

(a)            Annual Meeting of Shareholders.  Without qualification or limitation, subject to Section 1.9(d)(viii) of these Bylaws, for any nominations or any other business
to be properly brought before an annual meeting by a shareholder pursuant to Section 1.8(a) of these Bylaws, (1) the shareholder must have given timely notice thereof (including, in the
case of nominations, the completed and signed questionnaire, representation and agreement required by Section 1.9 of these Bylaws), and timely updates and supplements thereof, in
each case in proper form, in writing to the Secretary of the Company, and such other business must otherwise be a proper matter for shareholder action, (2) the shareholder must have
complied in all respects with the requirements of Regulation 14A under the Exchange Act, including, without limitation, the requirements of Rule 14a-19 (as such rules and regulations
may be amended from time to time by the SEC including any SEC staff interpretations relating thereto), and (3) the Board of Directors or an executive officer designated thereby shall
determine that the shareholder has satisfied the requirements of this clause (a), including without limitation the satisfaction of any undertaking delivered under paragraph (c) below.

To be timely, a shareholder’s notice must be delivered to, or mailed and received by, the Secretary of the Company at the principal executive offices of the Company not later
than the close of business on the one hundred twentieth (120t h) calendar day, nor earlier than the close of business on the one hundred fiftieth (150t h) calendar day prior to the first
anniversary of the date of the Company’s proxy statement released to shareholders in connection with the annual meeting of shareholders in the immediately preceding year; provided,
however, that if the date of the annual meeting of shareholders is more than thirty (30) calendar days prior to, or more than sixty (60) calendar days after, the first anniversary date of the
preceding year’s annual meeting of shareholders, or if no annual meeting was held in the preceding year, to be timely, a shareholder’s notice must be received by the Secretary of the
Company on the later of (i) the ninetieth (90t h) day prior to such annual meeting and (ii) the tenth (10t h) calendar day following the day on which public disclosure (as defined below) of
the date of the meeting is first made by the Company.  In no event shall any adjournment or postponement of an annual meeting, or the public announcement thereof, commence a new
time period for the giving of a shareholder’s notice as described above.  For purposes of these Bylaws, “public disclosure” or its corollary “publicly disclosed” shall mean disclosure by
the Company in (i) a document publicly filed by the Company with, or furnished by the Company to, the SEC pursuant to Section 13, 14 or 15(d) of the Exchange Act, (ii) a press release
issued by the Company and distributed through a nationally recognized press release

5



dissemination service, or (iii) another method reasonably intended by the Company to achieve broad-based dissemination of the information contained therein.

Notwithstanding anything in the immediately preceding paragraph to the contrary, in the event that the number of directors to be elected to the Board of Directors is increased
by the Board of Directors, and there is no public disclosure by the Company naming all of the nominees for director or specifying the size of the increased Board of Directors at least one
hundred thirty (130) calendar days prior to the first anniversary of the date that the Company’s definitive proxy statement was first made publicly available to shareholders in connection
with the preceding year’s annual meeting of shareholders, a shareholder’s notice required by this Section 1.9(a) shall also be considered timely, but only with respect to nominees for any
new positions created by such increase, and only with respect to a shareholder who had, prior to such increase in the size of the Board of Directors, previously submitted, on a timely
basis and in proper written form, a shareholder notice, if it shall be delivered to the Secretary of the Company at the principal executive offices of the Company not later than the close of
business on the tenth (10t h) calendar day following the day on which such public disclosure is first made by the Company.

In addition, to be considered timely, a shareholder’s notice shall further be updated and supplemented, if necessary, so that the information provided or required to be provided
in such notice shall be true and correct as of the record date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement
thereof, and such update and supplement shall be delivered to the Secretary of the Company at the principal executive offices of the Company not later than five (5) business days after
the record date for the meeting in the case of the update and supplement required to be made as of the record date, and not later than eight (8) business days prior to the date for the
meeting or any adjournment or postponement thereof in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting or any adjournment
or postponement thereof.  For the avoidance of doubt, the obligation to update and supplement as set forth in this paragraph or any other Section of these Bylaws shall not limit the
Company’s rights with respect to any deficiencies in any notice provided by a shareholder, extend any applicable deadlines hereunder or under any other provision of the Bylaws or
enable or be deemed to permit a shareholder who has previously submitted notice hereunder or under any other provision of the Bylaws to amend or update any proposal or to submit
any new proposal, including by changing or adding nominees, matters, business and or resolutions proposed to be brought before a meeting of the shareholders.

(b)            Special Meetings of Shareholders.  Subject to Section 1.9(d)(viii) of these Bylaws, in the event the Company calls a special meeting of shareholders for the purpose of
electing one or more directors to the Board of Directors, any shareholder meeting the requirements set forth in Section 1.8(b) hereof may nominate an individual or individuals (as the
case may be) for election to such position(s) as specified in the Company’s notice of meeting, provided that the shareholder gives timely notice of such nomination (including the notice
of nomination contemplated by Section 1.9(d) of these Bylaws and the completed and signed questionnaire, representation and agreement required by Section 1.10 of these Bylaws), and
timely updates and supplements thereof in each case in proper form, in writing, to the Secretary of the Company.

To be timely, a shareholder’s notice pursuant to the preceding sentence shall be delivered to the Secretary of the Company at the principal executive offices of the Company not
earlier than
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the close of business on the one hundred twentieth (120t h) calendar day prior to the date of such special meeting and not later than the close of business on the later of (x) the ninetieth
(90t h) calendar day prior to the date of such special meeting and (y) if the first public disclosure by the Company of the date of such special meeting is less than one hundred (100)
calendar days prior to the date of such special meeting, the tenth (10t h) calendar day following the day on which public disclosure is first made by the Company of the date of the special
meeting and of the nominees proposed by the Board of Directors to be elected at such meeting.  In no event shall any adjournment or postponement of a special meeting of
shareholders, or the public announcement thereof, commence a new time period for the giving of a shareholder’s notice as described above.  In addition, to be considered timely, a
shareholder’s notice pursuant to the first sentence of this paragraph shall further be updated and supplemented, if necessary, so that the information provided or required to be provided
in such notice shall be true and correct as of the record date for the meeting and as of the date that is ten (10) business days prior to the meeting or any adjournment or postponement
thereof, and such update and supplement shall be delivered to the Secretary of the Company at the principal executive offices of the Company not later than five (5) business days after
the record date for the meeting in the case of the update and supplement required to be made as of the record date, and not later than eight (8) business days prior to the date for the
meeting or any adjournment or postponement thereof in the case of the update and supplement required to be made as of ten (10) business days prior to the meeting or any adjournment
or postponement thereof.

(c)            Proxy Access by Shareholders.  The Company shall include in its proxy statement for an annual meeting the shareholder the name, together with the information required
by Section 1.10, of any person nominated for election (a “Shareholder Nominee”) to the board of directors by a shareholder that satisfies, or by a group of no more than twenty (20)
shareholders that, collectively, satisfy, the requirements of this Section 1.9 (an “Eligible Shareholder”), which shall include owning for at least three (3) years that number of shares of
capital stock that constitute three percent (3%) or more of the outstanding capital stock of the Company, and that expressly elects at the time of providing the notice required by this
Section 1.9 (the “Nomination Notice”) to have its nominee or nominees included in the Company’s proxy materials pursuant to this Section 1.9. The number of Shareholder Nominees
submitted shall not exceed twenty percent (20%) of the number of directors in office as of the last day on which a Nomination Notice may be delivered pursuant to this Section 1.9.

(d)            Disclosure Requirements.

(i)            To be in proper form, a shareholder’s notice to the Secretary of the Company must include the following, as applicable:

(1)            As to the shareholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal, as applicable, is made, a
shareholder’s notice must set forth: (i) the name and address of such shareholder, as they appear on the Company’s books, of such beneficial owner, if any, and of their respective
Affiliates or Associates (for the purposes of these Bylaws, as such terms are defined in Rule 12b-2 of the Exchange Act) or others acting in concert therewith, (ii) (A) the class or series
and number of shares of the Company which are, directly or indirectly, owned by such shareholder, such beneficial owner and their respective affiliates or associates or others acting in
concert therewith, of record or beneficially (within the

7



meaning of Rule 13d-3 under the Exchange Act), except that such person shall in all events be deemed to beneficially own any shares of any class or series of the Company as to which
such person has a right to acquire beneficial ownership at any time in the future, whether such right is exercisable immediately, only after the passage of time or only upon the
satisfaction of certain conditions precedent, (B) any option, warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement
payment or mechanism at a price related to any class or series of shares of the Company or with a value derived in whole or in part from the value of any class or series of shares of the
Company, or any derivative or synthetic arrangement having the characteristics of a long position in any class or series of shares of the Company, or any contract, derivative, swap or
other transaction or series of transactions designed to produce economic benefits and risks that correspond substantially to the ownership of any class or series of shares of the
Company, including due to the fact that the value of such contract, derivative, swap or other transaction or series of transactions is determined by reference to the price, value or
volatility of any class or series of shares of the Company, whether or not such instrument, contract or right shall be subject to settlement in the underlying class or series of shares of
the Company, through the delivery of cash or other property, or otherwise, and without regard to whether the shareholder of record, the beneficial owner, if any, or any affiliates or
associates or others acting in concert therewith, may have entered into transactions that hedge or mitigate the economic effect of such instrument, contract or right, or any other direct
or indirect opportunity to profit or share in any profit derived from any increase or decrease in the value of shares of the Company (any of the foregoing, a “Derivative Instrument”)
directly or indirectly owned beneficially by such shareholder, the beneficial owner, if any, or any affiliates or associates or others acting in concert therewith, (C) any proxy, contract,
arrangement or understanding (written or oral), or relationship or otherwise, pursuant to which such shareholder, such beneficial owner and their respective affiliates or associates or
others acting in concert therewith have any right to vote any class or series of shares of the Company, (D) any agreement, arrangement or understanding (written or oral), or relationship
or otherwise, including any repurchase or similar so-called “stock borrowing” agreement or arrangement (written or oral), involving such shareholder, such beneficial owner and their
respective affiliates or associates or others acting in concert therewith, directly or indirectly, the purpose or effect of which is to mitigate loss to, reduce the economic risk (of ownership
or otherwise) of any class or series of the shares of the Company by, manage the risk of share price changes for, or increase or decrease the voting power of, such shareholder, such
beneficial owner and their respective affiliates or associates or others acting in concert therewith with respect to any class or series of the shares of the Company, or which provides,
directly or indirectly, the opportunity to profit or share in any profit derived from any decrease in the price or value of any class or series of the shares of the Company (any of the
foregoing, a “Short Interest”), (E) any rights to dividends on the shares of the Company owned beneficially by such shareholder, such beneficial owner and their respective affiliates or
associates or others acting in concert therewith that are separated or separable from the underlying shares of the Company, (F) any proportionate interest in shares of the Company or
Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such shareholder, such beneficial owner and their respective affiliates or associates or
others acting in concert therewith is a general partner or, directly or indirectly, beneficially owns an interest in a general partner of such general or limited partnership, (G) any
performance-related fees (other than an asset-based fee) that such shareholder, such beneficial owner and their respective affiliates or associates or others acting in concert therewith
are entitled to, as calculated based on any increase or decrease
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in the value of shares of the Company or Derivative Instruments, if any, including, without limitation, any such interests held by members of the immediate family sharing the same
household of such shareholder, such beneficial owner and their respective affiliates or associates or others acting in concert therewith, (H) any significant equity interests or any
Derivative Instruments or Short Interests in any principal competitor of the Company held by such shareholder, such beneficial owner and their respective affiliates or associates or
others acting in concert therewith and (I) any direct or indirect interest of such shareholder, such beneficial owner and their respective affiliates or associates or others acting in concert
therewith in any contract with the Company, any affiliate of the Company or any principal competitor of the Company (including, in any such case, any employment agreement,
collective bargaining agreement or consulting agreement), (iii) all information that would be required to be set forth in a Schedule 13D filed pursuant to Rule 13d-1(a) or an amendment
thereto pursuant to Rule 13d-2(a) if such a Schedule 13D or amendment thereto were required to be filed under the Exchange Act and the rules and regulations promulgated thereunder
by such shareholder, such beneficial owner and their respective affiliates or associates or others acting in concert therewith, if any (regardless of whether the requirement to file a
Schedule 13D is applicable to such person), (iv) a description in reasonable detail of any relationship (including any direct or indirect interest in any agreement, arrangement or
understanding, whether written or oral and whether formal or informal) between such shareholder, such beneficial owner and their respective affiliates or associates or others acting in
concert therewith, if any, and the Company or any director, officer, affiliate or associate of the Company (naming such officer, director, affiliate, or associate), including, but not limited to,
a description in reasonable detail of any discussions between such shareholder, such beneficial owner and their respective affiliates or associates or others acting in concert therewith
and any officer, director, affiliate, or associate of the Company (naming such officer, director, affiliate, or associate) with respect to (1) the proposal of any business or the proposal of
any nominees sought to be brought before an annual meeting by a shareholder, (2) any changes sought to be made to the composition of the Board of Directors or the Company’s
strategic direction, or (3) any plans or proposals for the Company to be potentially pursued by the shareholder, such beneficial owner and their respective affiliates or associates or
others acting in concert therewith, if any proposed business was approved, or any proposed nominees were elected, at the shareholders’ meeting, (v) a written undertaking by the
shareholder giving the notice or, if the notice is given on behalf of a beneficial owner on whose behalf the nomination is made, by such beneficial owner, that such shareholder or
beneficial owner will deliver to beneficial owners of shares representing at least 67% of the voting power of the stock entitled to vote generally in the election of directors either (1) at
least twenty (20) calendar days before the annual meeting, a copy of its definitive proxy statement for the solicitation of proxies for its director candidates, or (2) at least forty (40)
calendar days before the annual meeting a Notice of Internet Availability of Proxy Materials that would satisfy the requirements of Rule 14a-16(d) of the Exchange Act, and (vi) any other
information relating to such shareholder, such beneficial owner and their respective affiliates or associates or others acting in concert therewith, if any, that would be required to be
disclosed in a proxy statement and form of proxy or other filings required to be made in connection with solicitations of proxies for, as applicable, the proposal and/or for the election of
directors in a contested election pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder;

(2)            If the notice relates to any business other than a nomination of a director or directors that the shareholder proposes to bring before the meeting, a
shareholder’s
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notice must, in addition to the matters set forth in Section 1.9(d)(i)(1) above, also set forth: (i) a reasonably detailed description of the business desired to be brought before the meeting,
the reasons for conducting such business at the meeting and any material interest of such shareholder, such beneficial owner and each of their respective affiliates or associates or
others acting in concert therewith, if any, in such business, (ii) the complete text of the proposal or business (including the complete text of any resolutions proposed for consideration
and, in the event that such proposal or business includes a proposal to amend the Bylaws of the Company, the complete text of the proposed amendment), (iii) a reasonably detailed
description of all agreements, arrangements and understandings (written or oral) between such shareholder, such beneficial owner and any of their respective affiliates or associates or
others acting in concert therewith, if any, and any other person or persons (naming such other person or entity) in connection with the proposal of such business by such shareholder,
and (iv) any other information relating to the proposal of such business that would be required to be disclosed in a proxy statement or other filing required to be made with the SEC in
connection with any solicitations of proxies or special meeting demands by such shareholder pursuant to Section 14(a) of the Exchange Act;

(3)            As to each individual, if any, whom the shareholder proposes to nominate for election or re-election to the Board of Directors, a shareholder’s notice
must, in addition to the matters set forth in Section 1.9(d)(i)(1) above, also set forth: (i) all information relating to such individual that would be required to be disclosed pursuant to
Section 1.9(d)(i)(1) above if such individual was the shareholder giving the advance notice of nomination to the Company, (ii) all information relating to such individual that would be
required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies for election of directors in a contested election pursuant to
Section 14 of the Exchange Act and the rules and regulations promulgated thereunder (including such individual’s written and executed consent to being named in the proxy statement
of such proposing shareholder as a nominee of such proposing shareholder and to serving as a director of the Company if elected), (iii) a reasonably detailed description of all direct and
indirect compensation, reimbursement, indemnification and other benefits (whether monetary or non-monetary) agreements, arrangements and understandings (whether written or oral
and formal or informal) during the past three (3) years, and any other relationships, between or among such shareholder and beneficial owner, if any, and their respective affiliates and
associates, or others acting in concert therewith (naming each such person or entity), on the one hand, and each proposed nominee, and any respective affiliates and associates, or
others acting in concert therewith (naming each such person or entity), on the other hand, (iv) to the extent that such proposed nominee has been convicted of any past criminal
offenses involving dishonesty or a breach of trust or duty, a description in reasonable detail of such offense and all legal proceedings relating thereto, (v) to the extent that such
proposed nominee has been determined by any governmental authority or self-regulatory organization to have violated any federal or state securities or commodities laws, including but
not limited to, the Securities Act of 1933, as amended, the Exchange Act or the Commodity Exchange Act, a description in reasonable detail of such violation and all legal proceedings
relating thereto, (vi) to the extent that such proposed nominee has ever been suspended or barred by any governmental authority or self-regulatory organization from engaging in any
profession or participating in any industry, or has otherwise been subject to a disciplinary action by a governmental authority or self-regulatory organization that provides oversight
over the proposed nominee’s current or past profession or an industry that the proposed nominee has participated in, a description in reasonable detail of such action and the
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reasons therefor, (vii) a description in reasonable detail of any and all litigation, whether or not judicially resolved, settled or dismissed, relating to the proposed nominee’s past or current
service on the board of directors (or similar governing body) of any corporation, limited liability company, partnership, trust or any other entity where a legal complaint filed in any state
or federal court located within the United States alleges that the proposed nominee committed any act constituting (1) a breach of fiduciary duties, (2) misconduct, (3) fraud, (4) breaches
of confidentiality obligations, and/or (5) a breach of the entity’s code of conduct applicable to directors, and (viii) all other information that would be required to be disclosed pursuant to
Items 403 and 404 under Regulation S-K or any successor provision promulgated under Regulation S-K if the shareholder making the nomination and any beneficial owner on whose
behalf the nomination is made, if any, or any affiliate or associate thereof or person acting in concert therewith, were the “registrant” for purposes of such Item and the proposed
nominee were a director or executive officer of such registrant; and

(4)            With respect to each individual, if any, whom the shareholder proposes to nominate for election or re-election to the Board of Directors, a
shareholder’s notice must, in addition to the matters set forth in Section 1.9(d)(i)(1) and Section 1.9(d)(i)(3) above, also include such proposed nominee’s (A) statement that the nominee
intends to comply with all applicable corporate governance and other policies and guidelines of the Company applicable to directors and in effect during such person’s term in office as a
director, including, without limitation, the election policy set forth in the Company’s Corporate Governance Principles, and (B) completed and executed questionnaire, representation and
agreement as required by Section 1.10 of these Bylaws.  The Company may require any proposed nominee to furnish such other information as may reasonably be required by the
Company to determine the eligibility of such proposed nominee to serve as an independent director of the Company or that could be material to a reasonable shareholder’s
understanding of the independence, or lack thereof, of such nominee.  Notwithstanding anything to the contrary, only persons who are nominated in accordance with the procedures set
forth in these Bylaws, including, without limitation, Section 1.8 and this Section 1.9 hereof, shall be eligible for election as directors.

(ii)            Upon written request by the Secretary of the Company, the Board of Directors or any duly authorized committee thereof, any shareholder submitting a
shareholder notice proposing a nomination or other business for consideration at a meeting shall provide, within five (5) business days of delivery of such request (or such other period
as may be specified in such request), written verification, satisfactory in the reasonable discretion of the Board of Directors, any duly authorized committee thereof or any duly
authorized officer of the Company, to demonstrate the accuracy of any information submitted by the shareholder in the shareholder notice delivered pursuant to the requirements of the
Bylaws (including, if requested, written confirmation by such shareholder that it continues to intend to bring the nomination or other business proposed in the shareholder notice before
the meeting).  If a shareholder fails to provide such written verification within such period, the information as to which written verification was requested may be deemed not to have
been provided in accordance with the requirements of the Bylaws.

(iii)            For a shareholder notice to comply with the requirements of this Section 1.9, each of the requirements of this Section 1.9 shall be directly and expressly
responded to and a shareholder notice must clearly indicate and expressly reference which provisions of this Section
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1.9 the information disclosed is intended to be responsive to.  Information disclosed in one section of the shareholder notice in response to one provision of this Section 1.9 shall not be
deemed responsive to any other provision of this Section 1.9 unless it is expressly cross-referenced to such other provision and it is clearly apparent how the information included in one
section of the shareholder notice is directly and expressly responsive to the information required to be included in another section of the shareholder notice pursuant to this Section 1.9. 
For the avoidance of doubt, statements purporting to provide global cross-references that purport to provide that all information provided shall be deemed to be responsive to all
requirements of this Section 1.9 shall be disregarded and shall not satisfy the requirements of this Section 1.9.

(iv)            For a shareholder notice to comply with the requirements of this Section 1.9, it must set forth in writing directly within the body of the shareholder notice (as
opposed to being incorporated by reference from any other document or writing not prepared solely in response to the requirements of these Bylaws) all the information required to be
included therein as set forth in this Section 1.9 and each of the requirements of this Section 1.9 shall be directly responded to in a manner that makes it clearly apparent how the
information provided is specifically responsive to any requirements of this Section 1.9.  For the avoidance of doubt, a shareholder notice shall not be deemed to be in compliance with
this Section 1.9 if it attempts to include the required information by incorporating by reference into the body of the shareholder notice any other document, writing or part thereof,
including, but not limited to, any documents publicly filed with the SEC not prepared solely in response to the requirements of these Bylaws.  For the further avoidance of doubt, the
body of the shareholder notice shall not include any documents that are not prepared solely in response to the requirements of these Bylaws.

(v)            A shareholder submitting a shareholder notice, by its delivery to the Company, represents and warrants that all information contained therein, as of the deadline
for submitting the shareholder notice, is true, accurate and complete in all respects, contains no false or misleading statements and such shareholder acknowledges that it intends for the
Company and the Board of Directors to rely on such information as (i) being true, accurate and complete in all respects and (ii) not containing any false or misleading statements.  If the
information submitted pursuant to this Section 1.9 by any shareholder proposing a nomination or other business for consideration at a meeting shall not be true, correct and complete in
all respects prior to the deadline for submitting the shareholder notice, such information may be deemed not to have been provided in accordance with this Section 1.9.

(vi)            Notwithstanding any notice of the meeting sent to shareholders on behalf of, or any proxy statement filed by, the Company, a shareholder must separately
comply with this Section 1.9 to propose a nomination or other business at any meeting and is still required to deliver its own separate and timely shareholder notice to the Secretary of
the Company prior to the deadline for submitting a shareholder notice that complies in all respects with the requirements of this Section 1.9.  For the avoidance of doubt, if the
shareholder’s proposed business is the same or relates to business brought by the Company and included in the Company’s meeting notice or any supplement thereto, the shareholder
is nevertheless still required to comply with this Section 1.9 and deliver, prior to the deadline for submitting the shareholder notice, its own separate and timely shareholder notice to the
Secretary of the Company that complies in all respects with the requirements of this Section 1.9.
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(vii)            Notwithstanding the provisions of these Bylaws, a shareholder shall also comply with all applicable requirements of the Exchange Act, the rules and
regulations thereunder and any other requirements of the SEC, the PBCL and other applicable law with respect to the matters set forth in these Bylaws, any solicitation of proxies
contemplated by any notices delivered pursuant to these Bylaws and any filings required to be made with the SEC in connection therewith; provided, however, that any references in
these Bylaws to the Exchange Act or the rules promulgated thereunder are not intended to and shall not limit the separate and additional requirements set forth in these Bylaws with
respect to nominations or proposals as to any other business to be considered.

(viii)            Nothing in this Section 1.9 shall be deemed to affect any rights (i) of shareholders to request inclusion of proposals in the Company’s proxy statement
pursuant to Rule 14a-8 under the Exchange Act or (ii) of the holders of any series of Preferred Stock if and to the extent provided for under the PBCL, any other applicable law, the
Articles of Incorporation or these Bylaws.  Subject to Rules 14a-8 and 14a-19 under the Exchange Act, nothing in this Section 1.9 shall be construed to permit any shareholder, or give
any shareholder the right, to include or have disseminated or described in the Company’s proxy statement any nomination of director or directors or any other business proposal.

(ix)             For purposes of these Bylaws, a person shall be deemed to be “acting in concert” with another person if such person knowingly acts (whether or not pursuant
to an express agreement, arrangement or understanding) in concert with, or towards a common goal relating to the management, governance or control of the Company in parallel with,
such other person where (A) each person is conscious of the other person’s conduct or intent and this awareness is an element in their decision-making processes and (B) at least one
additional factor suggests that such persons intend to act in concert or in parallel, which such additional factors may include, without limitation, exchanging information (whether
publicly or privately), attending meetings, conducting discussions, or making or soliciting invitations to act in concert or in parallel; provided, however, that a person shall not be
deemed to be “acting in concert” with any other person solely as a result of the solicitation or receipt of revocable proxies, or special meeting demands from such other person in
response to a solicitation made pursuant to, and in accordance with, Section 14(a) of the Exchange Act by way of a proxy statement filed on Schedule 14A. A person deemed to be
“acting in concert” with another person shall be deemed to be “acting in concert” with any third party who is also “acting in concert” with such other person.

1.10       SUBMISSION OF QUESTIONNAIRE, REPRESENTATION AND AGREEMENT.  To be eligible to be a nominee for election or re-election as a director of the Company, a
person nominated by a shareholder for election or re-election to the Board of Directors must deliver (in accordance with the time periods prescribed for delivery of an advance notice of
nominations pursuant to Section 1.9 of these Bylaws) to the Secretary of the Company at the principal executive offices of the Company a written questionnaire with respect to the
background and qualification of such individual and the background of any other person or entity on whose behalf, directly or indirectly, the nomination is being made (which
questionnaire shall be provided by the Secretary of the Company upon written request), and a written representation and agreement (in the form provided by the Secretary of the
Company upon written request) that such individual (A) is not and will not become a party to (1) any agreement, arrangement or understanding (written or oral) with, and has not given
any commitment or assurance (written or oral) to, any person or
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entity as to how such person, if elected as a director of the Company, will act or vote on any issue or question (a “Voting Commitment”) that has not been expressly disclosed in writing
to the Company, or (2) any Voting Commitment that could limit or interfere with such individual’s ability to comply, if elected as a director of the Company, with such individual’s fiduciary
duties under applicable law, (B) is not and will not become a party to any agreement, arrangement or understanding (written or oral) with any person or entity other than the Company
with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a director that has not been expressly disclosed therein, (C)
is not a party to any agreement, arrangement or understanding (written or oral) with any person or entity, that contemplates such person resigning as a member of the Board of Directors
prior to the conclusion of the term of office to which such person was elected, and has not given any commitment or assurance (written or oral) to any person or entity that such person
intends to, or if asked by such person or entity would, resign as a member of the Board of Directors prior to the end of the conclusion of the term of office to which such person was
elected, except as expressly disclosed therein, (D) has expressly disclosed therein whether all or any portion of securities of the Company were purchased with any financial assistance
provided by any other person and whether any other person has any interest in such securities, (E) in such individual’s personal capacity and on behalf of any person or entity on
whose behalf, directly or indirectly, the nomination is being made, would be in compliance, if elected as a director of the Company, and will comply, with all applicable code of ethics
and/or business conduct, corporate governance, conflicts of interest, confidentiality, public disclosures, hedging and pledging policies relating to the Company’s securities, and stock
ownership and stock trading policies and guidelines of the Company that are adopted and publicly disclosed from time to time, (F) consents to being named as a nominee of the
proposing shareholder in the proposing shareholder’s proxy statement and agrees to serve as a member of the Board of Directors if elected as a director, and (G) will abide by all
applicable corporate governance and other policies and guidelines of the Company applicable to directors and in effect during such person’s term in office as a director, including,
without limitation, the Company’s Corporate Governance Principles.

1.11       SHAREHOLDER REQUESTED SPECIAL MEETINGS.

(a)            No shareholder may request that the Secretary of the Company call a Shareholder Requested Special Meeting unless a shareholder of record of the Company
has first submitted a request in writing (“Record Date Request Notice”) that the Board of Directors fix a record date (a “Request Record Date”) for the purpose of determining the
shareholders entitled to request that the Secretary of the Company call a Shareholder Requested Special Meeting, which Record Date Request Notice shall be delivered to, or mailed and
received by, the Secretary of the Company at the principal executive offices of the Company.

(b)            Within ten (10) calendar days after receipt of a Record Date Request Notice in compliance with this Section 1.11 from any shareholder of record, the Board of
Directors may adopt a resolution fixing a Request Record Date for the purpose of determining the shareholders entitled to request that the Secretary of the Company call a Shareholder
Requested Special Meeting, which date shall not precede the date upon which the resolution fixing the Request Record Date is adopted by the Board of Directors.  If no resolution fixing
a Request Record Date has been adopted by the Board of Directors within the ten (10) calendar day period after the date on which such a request to fix a Request Record Date was
received, the Request Record Date in
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respect thereof shall be deemed to be the twentieth (20th) calendar day after the date on which such a request is received.

(c)            In order for a Shareholder Requested Special Meeting to be called, one or more written request or requests to call a Shareholder Requested Special Meeting
(each, a “Special Meeting Request” and collectively, the “Special Meeting Requests”), must be in proper written form and must be signed by shareholders who, as of the Request
Record Date, hold of record or beneficially, in the aggregate, the Requisite Percentage and must be timely delivered to the Secretary of the Company at the principal executive offices of
the Company.  To be timely, a Special Meeting Request must be delivered to the principal executive offices of the Company not later than the sixtieth (60th) calendar day following the
Request Record Date.  In determining whether a Shareholder Requested Special Meeting has been properly requested, multiple Special Meeting Requests delivered to the Secretary of
the Company will be considered together only if (i) each Special Meeting Request identifies the same purpose or purposes of the Shareholder Requested Special Meeting and the same
matters proposed to be acted on at such meeting (in each case as determined in good faith by the Board of Directors), and (ii) such Special Meeting Requests have been dated and
delivered to the Secretary of the Company within sixty (60) calendar days of the earliest dated Special Meeting Request.

(d)            In addition to the requirements set forth in Section 1.11(c), to be in proper form for purposes of this Section 1.11, a Special Meeting Request must include and
set forth a description of (i) the specific purpose or purposes of the Shareholder Requested Special Meeting, (ii) the matter(s) proposed to be acted on at the Shareholder Requested
Special Meeting, and (iii) the reasons for conducting such business at the Shareholder Requested Special Meeting.  Shareholders seeking to propose candidates for election to the
Board of Directors at a Shareholder Requested Special Meeting where the election of directors is a matter specified in the notice of meeting given by or at the direction of the person
calling such Shareholder Requested Special Meeting in accordance with the provisions of Section 1.2 of these Bylaws and this Section 1.11 must also comply with the requirements set
forth in Section 1.9 of these Bylaws for providing a timely and proper written notice for the proposal of candidates for election as directors.

(e)            A shareholder may revoke a Special Meeting Request by written revocation delivered to the Secretary of the Company at any time prior to the Shareholder
Requested Special Meeting.  If any such revocation(s) are received by the Secretary of the Company after the Secretary’s receipt of Special Meeting Requests from the Requisite
Percentage of shareholders, and as a result of such revocation(s) there no longer are unrevoked demands from the Requisite Percentage of shareholders to call a Shareholder Requested
Special Meeting, then the Board of Directors shall have the discretion to determine whether or not to proceed with the Shareholder Requested Special Meeting.

(f)            The Secretary of the Company shall not accept, and shall consider ineffective, a Special Meeting Request if such Special Meeting Request does not comply
with this Section 1.11 or relates to an item of business to be transacted at the Shareholder Requested Special Meeting that either (i) is not a proper subject for shareholder action under
the Articles of Incorporation, these Bylaws, the PBCL or other applicable law, or (ii) is expressly reserved for action by the Board of Directors under the Articles of Incorporation, these
Bylaws, the PBCL or other applicable law
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(g)            If none of the shareholders who submitted and signed the Special Meeting Request appears in person at the Shareholder Requested Special Meeting or sends
a qualified representative to the Shareholder Requested Special Meeting to present the matters to be presented for consideration that were specified in the Special Meeting Request
(unless the Shareholder Requested Special Meeting is held by means of remote communication in which case the requesting shareholder or its qualified representative shall be present
by means of remote communication), the Company need not present such matters for a vote at such meeting.

(h)            After Special Meeting Requests have been received on a timely basis, in proper form and in accordance with this Section 1.11 from a shareholder or
shareholders holding the Requisite Percentage, the Secretary of the Company shall duly call, and determine the place, date and time of, a Shareholder Requested Special Meeting for the
purpose or purposes and to conduct the business specified in the Special Meeting Requests received by the Company; provided, however that the Shareholder Requested Special
Meeting shall be held within sixty (60) calendar days after the Company receives one or more valid Special Meeting Requests in compliance with this Section 1.11 from shareholders
holding at least the Requisite Percentage.  If the Secretary of the Company neglects or refuses to fix the date of such Shareholder Requested Special Meeting and give the notice of
meeting required by Section 1.4 of these Bylaws, then the shareholder or shareholders making the request for the Shareholder Requested Special Meeting may do so.

(i)            The record date for notice and voting for such a Shareholder Requested Special Meeting shall be fixed in accordance with Section 1.7 of these Bylaws.

(j)            The Board of Directors shall provide written notice of such Shareholder Requested Special Meeting in accordance with Section 1.4 of these Bylaws.  The
business brought before any Shareholder Requested Special Meeting by shareholders shall be limited to the matters proposed in the valid Special Meeting Request; provided, however,
that nothing herein shall prohibit the Board of Directors from bringing other matters before the shareholders at any Shareholder Requested Special Meeting and including such matters
in the notice of the special meeting it provides to shareholders.  Notwithstanding any notice of the special meeting sent to shareholders on behalf of the Company, a shareholder must
separately comply with this Section 1.11 to conduct business at any Shareholder Requested Special Meeting.  If the business proposed by a shareholder to be brought before a
Shareholder Requested Special Meeting is the same or relates to business brought by the Company and included in the Company’s notice for such Shareholder Requested Special
Meeting, the shareholder is nevertheless still required to comply with this Section 1.11 and deliver its own separate, timely and proper Special Meeting Request to the Secretary of the
Company that complies in all respects with the requirements of this Section 1.11.

(k)            Except in accordance with this Section 1.11 and except as provided in Section 1.8(b) of these Bylaws with respect to a shareholder’s ability to propose
candidates for election as directors at a special meeting of shareholders where the election of directors is a matter specified in the notice of meeting given by or at the direction of the
person calling such special meeting in accordance with the provisions of Section 1.2 of these Bylaws, shareholders shall not be permitted to propose business to be brought before a
special meeting of shareholders.
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1.12       POSTPONEMENT AND CANCELLATION OF MEETINGS.  Any previously scheduled annual or special meeting of the shareholders may be postponed, and any
previously scheduled annual or special meeting of the shareholders called by the Board of Directors may be canceled, by resolution of the Board of Directors upon public notice given
prior to the time previously scheduled for such meeting of shareholders.

1.13       ORGANIZATION.  Meetings of shareholders shall be presided over by such person as the Board of Directors may designate as Chair of the meeting, or in the absence
of such a person, the Chair of the Board of Directors, or if none, or in the Chair of the Board of Directors’ absence or inability to act, the Chief Executive Officer, or if none, or in the Chief
Executive Officer’s absence or inability to act, the President, or if none, or in the President’s absence or inability to act, a Vice President, or, if none of the foregoing is present or able to
act, by a Chair to be chosen by the holders of a majority of the shares entitled to vote who are present in person or by proxy at the meeting.  The Secretary of the Company, 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.  The Board of Directors shall be entitled to make such rules or regulations for the conduct of meetings of
shareholders as it shall deem necessary, appropriate or convenient.  Subject to such rules and regulations of the Board of Directors, if any, the Chair of the meeting shall have the right
and authority to prescribe such rules, regulations and procedures and to do all such acts as, in the judgment of such Chair, are necessary, appropriate or convenient for the proper
conduct of the meeting, including, without limitation, establishing an agenda or order of business for the meeting, rules and procedures for maintaining order at the meeting and the
safety of those present, limitations on participation in the meeting to shareholders of record of the Company, their duly authorized and constituted proxies and such other persons as the
Chair shall permit, restrictions on entry to the meeting after the time fixed for the commencement thereof, appointing inspectors of election, limitations on the time allotted to questions or
comments by participants and regulation of the opening and closing of the polls for balloting and matters which are to be voted on by ballot.

ARTICLE II
DIRECTORS

2.1       NUMBER.  The Board of Directors shall consist of at least three (3) persons; however, the size of the Board may be set by resolution of the Board from time to time.

2.2       TERM.  Each director shall serve a term expiring at the next annual meeting of shareholders of the Company and until a successor shall be selected and qualified or until
the earlier of death, resignation or removal.

2.3       AGE QUALIFICATION.  No person shall be elected or re-elected as a director after reaching seventy-five (75) years of age (the “Qualifying Age”); provided, however,
that the Board has the sole discretion, on a case-by-case basis, to not accept the resignation of a director who has reached the Qualifying Age if it determines, on the recommendation of
the Nominating and Corporate Governance Committee, that the director’s continued service (on a year-to-year basis) is in the best interests of the Company in order to retain skills on, or
to maintain diversity of, the Board.  When the term of any director extends beyond the date when the director reaches the Qualifying Age,
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such director shall tender notice of resignation from the Board of Directors effective at the annual meeting of shareholders next following the director’s seventy-fifth (75th) birthday.

2.4       ELECTION OF DIRECTORS.

(a)            In an election of directors that is not a contested election, a nominee for director shall be elected to the Board of Directors if the votes cast for such nominee’s
election exceed the votes cast against such nominee’s election.  Abstentions and broker non-votes shall not be considered to be votes cast. In a contested election of directors, the
nominees for election to the Board of Directors receiving the highest number of votes, up to the number of directors to be elected in such election, shall be elected. Shareholders shall
not have the right to vote against a nominee in a contested election of directors.

(b)            For purposes of this Section 2.4, an election of directors shall be deemed contested if (i) the Secretary of the Company receives from a shareholder an advance
notice indicating that such shareholder intends to propose at least one candidate for election as a director at a meeting of shareholders, which notice is in compliance with the advance
notice requirements for shareholder nominees for director set forth in these Bylaws, and (ii) such notice of nomination has not been withdrawn by such shareholder on or before the
tenth (10th) calendar day before the Company files its definitive proxy statement for such shareholders’ meeting with the U.S. Securities and Exchange Commission (regardless of
whether or not such proxy statement is thereafter revised or supplemented).

2.5       RESIGNATIONS.  Any director may resign at any time upon notice given in writing or by electronic transmission to the Chair of the Board, the Chief Executive Officer or
the Secretary of the Company; provided, however, that if such notice is given by electronic transmission, such electronic transmission must either set forth or be submitted with
information from which it can be determined that the electronic transmission was authorized by the director.  A resignation is effective when the resignation is delivered, unless the
resignation specifies a later effective date, or an effective date determined upon the occurrence of an event or events.  Acceptance of such resignation shall not be necessary to make it
effective.  Unless otherwise provided in the Articles of Incorporation or these Bylaws, when one or more directors resign from the Board of Directors, effective at a future date, a majority
of the directors then in office, including those who have so resigned, shall have power to fill such vacancy or vacancies, the vote thereon to take effect when such resignation or
resignations shall become effective.

2.6       VACANCIES.  In the case of any vacancy in the Board of Directors by death, resignation or for any other cause, including an increase in the number of directors, the
Board may, by the affirmative vote of a majority of the remaining directors, even though less than a quorum or by the sole remaining director, fill the vacancy by choosing a director to
serve until the next annual meeting of shareholders of the Company and until a successor has been selected and qualified or until the earlier of death, resignation or removal.

2.7       REMOVAL OF DIRECTORS.  Any director, or the entire Board of Directors, may be removed from office without assigning any cause by the vote of shareholders, or of
the holders of a class or series of shares, entitled to elect directors.  In case the Board of Directors or any one or more directors are so removed, new directors may be elected by the
shareholders at the same meeting.
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2.8       ANNUAL MEETING.  An annual meeting of the Board of Directors shall be held each year after the annual meeting of shareholders of the Company, at such place as the
Board of Directors may determine, in its sole discretion, for the purposes of organization, election of officers and the transaction of such other business as shall come before the
meeting.  No notice of the meeting need be given.

2.9       REGULAR MEETINGS.  Regular meetings of the Board of Directors may be held without notice at such times and at such places as the Board of Directors may determine.

2.10       SPECIAL MEETINGS.  Special meetings of the Board of Directors may be called by the Chair of the Board, the Chief Executive Officer, the President or any two (2)
members of the Board of Directors.  Notice of every special meeting shall be given to each director not later than the second day immediately preceding the day of such meeting in the
case of notice by mail, telegram or courier service, and not later than the day immediately preceding the day of such meeting in the case of notice delivered personally or by telephone,
facsimile transmission, email, text messaging or other electronic communication.  Such notice shall state the time and place of the meeting, but, except as otherwise provided in these
Bylaws, neither the business to be transacted at, nor the purpose of, any special meeting of the Board of Directors need be specified in the notice, or waiver of notice, of such meeting.

2.11       MEETINGS OF INDEPENDENT DIRECTORS.  Meetings of the independent members of the Board of Directors may be held without notice at such times and at such
places as the independent members of the Board of Directors may determine.  In the absence or disability of the Chair of the Board, the Chair of the Nominating and Corporate
Governance Committee shall preside at any such meetings.

2.12       QUORUM AND ACTION BY UNANIMOUS CONSENT.

(a)            Quorum.  A majority of the directors in office shall constitute a quorum for the transaction of business but less than a quorum may adjourn from time to time to
reconvene at such time and place as they may determine.

(b)            Action by Unanimous Consent.  Any action required or permitted to be taken at a meeting of the Board of Directors may be taken without a meeting if, prior or
subsequent to the action, a consent or consents thereto by all of the directors in office is filed with the Secretary of the Company.  For the purposes of this Section 2.12(b), consent may
be given by means of a physical written copy or transmitted by facsimile transmission, email or similar electronic communications technology; provided that the means of giving consent
shall enable the Company to keep a record of the consents in a manner satisfying the requirements of Section 107 of the Pennsylvania Associations Code.

2.13       COMPENSATION.  Directors shall receive such compensation for their services as shall be fixed by the Board of Directors.

2.14       COMMITTEES.  The Board of Directors may, by resolution adopted by an affirmative vote of the majority of the total number of authorized directors (whether or not
there exist any vacancies in previously authorized directorships at the time such resolution is presented
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to the Board for adoption), designate one or more committees, each committee to consist of two or more of the directors of the Company.  The Board may designate one or more directors
as alternate members of any Committee, who may replace any absent or disqualified member at any meeting of the committee.  Any such committee to the extent provided in such
resolution shall have and exercise the authority of the Board of Directors in the management of the business and affairs of the Company.

2.15       PARTICIPATION IN MEETINGS BY COMMUNICATIONS EQUIPMENT.  One or more directors may participate in a meeting of the Board of Directors or a committee of
the Board by means of conference telephone or other electronic technology by means of which all persons participating in the meeting can hear each other.  Directors so participating
shall be deemed present at the meeting.

2.16       LIABILITY OF DIRECTORS.  A director of the Company shall not be personally liable for monetary damages for any action taken, or any failure to take any action, on or
after January 27, 1987, unless such director has breached or failed to perform the duties of the office as provided for under Section 1713 of the PBCL and the breach or failure to perform
constitutes self-dealing, willful misconduct or recklessness.  Any repeal, amendment, or modification of this Section shall be prospective only and shall not increase, but may decrease,
the liability of a director with respect to actions or failures to act occurring prior to such change.

2.17       OFFICERS.  The officers of the Company shall be a Chief Executive Officer, a President, one or more Vice Presidents, a Secretary, a Treasurer and such other officers as
the Board of Directors may deem advisable.  Any two or more offices may be held by the same person.

2.18       TERM.  Each officer shall hold office until a successor is elected or appointed and qualified or until death, resignation or removal by the Board of Directors.

2.19       AUTHORITY, DUTIES AND COMPENSATION.  All officers shall have such authority, perform such duties and receive such compensation as may be provided in the
bylaws or as may be determined by the Board of Directors.

2.20       CHAIR OF THE BOARD.  The Chair of the Board shall preside at all meetings of the Board of Directors and shall perform such other duties as may be assigned by the
Board of Directors.  In the absence or disability of the Chair of the Board, the Chair of the Nominating and Corporate Governance Committee shall have the authority and perform the
duties of the Chair of the Board.

2.21       CHIEF EXECUTIVE OFFICER.  The Chief Executive Officer shall be the chief executive officer of the Company and shall preside at all meetings of the shareholders.  The
Chief Executive Officer shall be responsible for the general management of the business of the Company, subject to the control of the Board of Directors.  In the absence or disability of
the President, or if that office is vacant, the Chief Executive Officer shall have the authority and perform the duties of the President.

2.22       CHIEF FINANCIAL OFFICER.  The Chief Financial Officer shall keep or cause to be kept the books of account of the Company in a thorough and proper manner and
shall render statements of the financial affairs of the Company in such form and as often as required by the Board of Directors
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or the President.  The Chief Financial Officer, subject to the order of the Board of Directors, shall have the custody of all funds and securities of the Company.  The Chief Financial Officer
shall perform other duties commonly incident to his office and shall also perform such other duties and have such other powers as the Board of Directors or the President shall designate
from time to time.  The President may direct the Treasurer to assume and perform the duties of the Chief Financial Officer in the absence or disability of the Chief Financial Officer, and the
Treasurer shall perform other duties commonly incident to the office and shall also perform such other duties and have such other powers as the Board of Directors or the President shall
designate from time to time.

2.23       PRESIDENT.  The President shall perform such duties as may be assigned by the Board of Directors and, in the absence or disability of the Chief Executive Officer, or if
that office is vacant, shall have the authority and perform the duties of the Chief Executive Officer.

2.24       VICE PRESIDENT.  In the absence or disability of the Chief Executive Officer and the President, or any other officer or officers, the Vice Presidents in the order
designated by the Board of Directors shall have the authority and perform the duties of the Chief Executive Officer, the President or other officer as the case may be.  The Vice President,
Finance shall be the principal accounting officer and shall keep books recording the business transactions of the Company.  The Vice President shall be in charge of the accounts of all of
its offices and shall promptly report and properly record in the books of the Company all relevant data relating to the Company’s business.

2.25       SECRETARY.  The Secretary shall give notice of meetings of the shareholders, of the Board of Directors and of any Board Committee, attend all such meetings and
record the proceedings thereof.  In the absence or disability of the Secretary, an Assistant Secretary or any other person designated by the Board of Directors or the Chief Executive
Officer shall have the authority and perform the duties of the Secretary.

2.26       TREASURER.  The Treasurer shall have charge of the securities of the Company and the deposit and disbursement of its funds, subject to the control of the Board of
Directors.  In the absence or disability of the Treasurer, an Assistant Treasurer or any other person designated by the Board of Directors or the Chief Executive Officer shall have the
authority and perform the duties of the Treasurer.

ARTICLE III
INDEMNIFICATION

3.1       MANDATORY INDEMNIFICATION OF DIRECTORS, OFFICERS AND OTHER PERSONS.  The Company shall, except as otherwise provided in Section 3.4 hereof,
indemnify any director or officer of the Company or any of its subsidiaries who was or is an “authorized representative” of the Company (which shall mean for the purposes of this
Article III, a director or officer of the Company, or a person serving at the request of, for the convenience of, or to represent the interests of, the Company as a director, officer, employee,
partner, agent, manager, member, fiduciary, trustee or other representative of another corporation, partnership, limited liability company, joint venture, trust, employee benefit plan or
other enterprise) and who was or is a “party” (which shall include for purposes of this Article III the giving of testimony or similar involvement) or is threatened to be made a party to
any “proceeding” (which shall mean for purposes of this Article III
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any threatened, pending or completed action, suit, appeal, investigation (including any internal investigation), inquiry, hearing, mediation, arbitration, other alternative dispute
mechanism or other proceeding of any nature, whether civil, criminal, administrative, regulatory, legislative, investigative or arbitrative, whether formal or informal, and whether brought
by or in the right of the Company, its shareholders, the Board of Directors, any duly authorized committee of the Board of Directors, a governmental agency or instrumentality, a self-
regulatory organization or otherwise) by reason of the fact that such person was or is an authorized representative of the Company to the fullest extent permitted by the PBCL and other
applicable law (as the same exists or may hereafter be amended, but, in the case of any such amendment, only to the extent that such amendment permits the Company to provide broader
indemnification rights than said law permitted the Company to provide prior to such amendment), including, without limitation, indemnification against expenses (which shall include for
purposes of this Article III attorneys’ fees and disbursements), damages, punitive damages, judgments, penalties, fines and amounts paid in settlement actually and reasonably incurred
by such person in connection with such proceeding unless the act or failure to act giving rise to the claim is finally determined by a court of competent jurisdiction from which there is no
further right of appeal to have constituted willful misconduct or recklessness.  For the purposes of this Article III, a person’s service to the Company or another enterprise shall be
presumed to be “serving at the request of the Company,” unless it is conclusively determined to the contrary by a majority vote of the directors of the Company, excluding, if applicable,
such person.  With respect to such determination, it shall not be necessary for such person to show any actual or prior request by the Company or its Board of Directors for such service
to the Company or such other enterprise.  If an authorized representative is not entitled to indemnification in respect of a portion of any liabilities to which such person may be subject,
the Company shall nonetheless indemnify such person to the maximum extent for the remaining portion of the liabilities.  Notwithstanding the foregoing, the Company shall not
indemnify any such authorized representative in connection with a proceeding (or part thereof) initiated by such person unless such proceeding (or part thereof) is brought by the
authorized representative due to the failure of the Company to pay indemnification provided under Sections 3.1, 3.2 or 3.3 and the authorized representative is successful in such
proceeding.

3.2       ADVANCEMENT OF EXPENSES.  Except as otherwise provided in Section 3.4 hereof, the Company shall pay the expenses (including attorneys’ fees and disbursements)
actually and reasonably incurred in defending a proceeding on behalf of any person entitled to indemnification under Section 3.1 of this Article III in advance of the final disposition of
such proceeding upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall ultimately be determined that such person is not entitled to be
indemnified by the Company as authorized in this Article III and may pay such expenses in advance on behalf of any employee or agent on receipt of a similar undertaking.  Such
advances shall be paid by the Company within ten (10) calendar days after the receipt by the Company of a statement or statements from the person entitled to indemnification
requesting such advance or advances from time to time together with a reasonable accounting of such expenses.  The financial ability of any person entitled to indemnification under
Section 3.1 of this Article III to repay the Company any amounts advanced for expenses shall not be a prerequisite to the making of an advance and any advancement of expenses of
such a person shall not be required to be secured and shall not bear interest.  Except as otherwise provided in the PBCL or this Section 3.2, the Company shall not impose on any person
entitled to indemnification under Section 3.1 of this Article III additional conditions to the advancement of expenses or require from such person additional undertakings regarding
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repayment.  Advancements of expenses to any person entitled to indemnification under Section 3.1 of this Article III shall include any and all reasonable expenses incurred pursuing an
action to enforce this right of advancement, including expenses incurred preparing and forwarding statements to the Company to support the advancements claimed.

3.3       EMPLOYEE BENEFIT PLANS.  For purposes of this Article III, the Company shall be deemed to have requested an officer or director to serve as fiduciary with respect to
an employee benefit plan where the performance by such person of duties to the Company also imposes duties on, or otherwise involves services by, such person as a fiduciary with
respect to the plan; excise taxes assessed on an authorized representative with respect to any transaction with an employee benefit plan shall be deemed “fines”; and action taken or
omitted by such person with respect to an employee benefit plan in the performance of duties for a purpose reasonably believed to be in the interest of the participants and beneficiaries
of the plan shall be deemed to be for a purpose which is not opposed to the best interests of the Company.

3.4       EXCEPTIONS.  No indemnification under Sections 3.1 and 3.3 of this Article III or advancement or reimbursement of expenses under Section 3.2 of this Article III shall be
provided to a person covered by Sections 3.1 and 3.3 of this Article III hereof: (i) with respect to expenses or the payment of profits arising from the purchase or sale of securities of the
Company in violation of Section 16(b) of Exchange Act; (ii) if a final unappealable judgment or award establishes that such director or officer engaged in intentional misconduct or a
transaction from which the director or officer derived an improper personal benefit; (iii) for expenses or liabilities of any type whatsoever (including, but not limited to, judgments, fines,
and amounts paid in settlement) which have been paid directly to, or for the benefit of, such person by an insurance carrier under a policy of officers’ and directors’ liability insurance
whose premiums are paid for by the Company or by an individual or entity other than such director or officer; and (iv) for amounts paid in settlement of any threatened, pending or
completed action, suit or proceeding without the written consent of the Company, which written consent shall not be unreasonably withheld.  The Board of Directors of the Company is
hereby authorized, at any time by resolution, to add to the foregoing list of exceptions from the right of indemnification under Sections 3.1 and 3.3 of this Article III or advancement or
reimbursement of expenses under Section 3.2 of this Article III, but any such additional exception shall not apply with respect to any event, act or omission which occurred prior to the
date that the Board of Directors in fact adopts such resolution.  Any such additional exception may, at any time after its adoption, be amended, supplemented, waived or terminated by
further resolution of the Board of Directors of the Company.

3.5       SECURITY FOR INDEMNIFICATION OBLIGATIONS.  To further effect, satisfy or secure the indemnification obligations provided herein or otherwise, the Company may,
at its expense, purchase and maintain insurance, obtain a letter of credit, act as self-insurer, create a reserve, trust, escrow, cash collateral or other fund or account, enter into
indemnification agreements, pledge or grant a security interest in any assets or properties of the Company, or use any other mechanism or arrangement whatsoever in such amounts, at
such costs, and upon such other terms and conditions as the Board of Directors shall deem appropriate.

3.6       CONTRACT RIGHTS.  Without the necessity of entering into an express contract with any person covered by Sections 3.1 and 3.3 of this Article III and entitled to
indemnification under Section 3.1 of this Article III, the obligations of the Company to indemnify an indemnified person under Sections 3.1 and 3.3 of this Article III, including the
obligation to advance and/or
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reimburse expenses under Section 3.2 of this Article III, shall be considered a contract right between the Company and such indemnified person pursuant to which the Company and
each such person intend to be legally bound and shall be effective to the same extent and as if provided for in a contract between the Company and such indemnified person.  Such
contract right shall be deemed to vest at the commencement of such indemnified person’s service to or at the request of the Company, and no amendment, modification or repeal of this
Article III shall affect, to the detriment of the indemnified person and such indemnified person’s heirs, executors, administrators and estate, such obligations of the Company in
connection with a claim based on any act or failure to act occurring before such modification or repeal.

3.7       RELIANCE UPON PROVISIONS.  Each person who shall act as an authorized representative of the Company shall be deemed to be doing so in reliance upon the rights
of indemnification and advancement of expenses provided by this Article III.

3.8       AMENDMENT OR REPEAL.  Any repeal, amendment or modification hereof shall be prospective only and shall not limit, but may expand, any rights or obligations in
respect of any proceeding whether commenced prior to or after such change to the extent such proceeding pertains to actions or failures to act occurring prior to such change.

3.9       NON-EXCLUSIVITY OF RIGHTS.  The right to indemnification and the advancement of expenses, as authorized by this Article III, shall not be deemed exclusive of any
other rights to which those seeking indemnification or advancement of expenses may be entitled under any applicable law (common law or statutory law), any provision of the Articles of
Incorporation or these Bylaws, agreement, insurance policy, vote of shareholders or disinterested directors or otherwise, both as to action in an official capacity and as to action in any
other capacity while holding such office or while employed by or acting as agent for the Company.  The Company is specifically authorized to enter into an agreement with any of its
directors, officers, employees or agents providing for indemnification and advancement of expenses that may change, enhance, qualify or limit any right to indemnification or the
advancement of expenses provided by this Article III, to the fullest extent not prohibited by the PBCL or other applicable law.

3.10       CONTINUATION OF RIGHTS.  The rights of indemnification and advancement or reimbursement of expenses provided by, or granted pursuant to, this Article III shall
continue as to an officer or director of the Company who has ceased to be an officer or director in respect of matters arising prior to such time, and shall inure to the benefit of the
spouses, heirs, executors and administrators of such person.

3.11       NO IMPUTATION.  The knowledge and/or actions, or failure to act, of any officer, director, employee or representative of the Company, another enterprise or any other
person shall not be imputed to any person for purposes of determining the right to indemnification or advancement or reimbursement of expenses under this Article III.

3.12       ENFORCEMENT OF RIGHTS.  If a request for indemnification or for the advancement or reimbursement of expenses pursuant to this Article III is not paid in full by the
Company within thirty (30) calendar days after a written claim has been received by the Company, together with all supporting information reasonably requested by the Company, the
claimant may at any time thereafter bring suit against the Company to recover the unpaid amount of the claim
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(plus interest at the prime rate announced from time to time by the Company’s primary lending bank) and, if successful in whole or in part, the claimant shall be entitled also to be paid the
expenses (including, but not limited to, attorneys’ and investigation fees and costs) of prosecuting such claim.  Neither the failure of the Company (including its Board of Directors or
independent legal counsel) to have made a determination prior to the commencement of such action that indemnification of or the advancement or reimbursement of expenses to the
claimant is proper in the circumstances, nor an actual determination by the Company (including its Board of Directors or independent legal counsel) that the claimant is not entitled to
indemnification or to the reimbursement or advancement of expenses, shall be a defense to the action or create a presumption that the claimant is not so entitled.

ARTICLE IV
STOCK CERTIFICATES AND CORPORATE SEAL

4.1       EXECUTION.  Certificates of shares of capital stock of the Company shall be signed by the Chair of the Board, the Chief Executive Officer, the President or a Vice
President and by the Secretary, an Assistant Secretary, the Treasurer or an Assistant Treasurer, but where a certificate is signed by a transfer agent or a registrar, the signature of any
corporate officer may be facsimile, engraved or printed.

4.2       SEAL.  The Company shall have a corporate seal which shall bear the name of the Company and State and year of its incorporation.  The seal shall be in the custody of
the Secretary of the Company and may be used by causing it or a facsimile to be impressed or reproduced upon or affixed to any document.

ARTICLE V
NOTICES

5.1       FORM OF NOTICE.  Whenever written notice is required to be given to any person under the provisions of the PBCL, the Articles of Incorporation or these Bylaws, it
may be given to a person: (i) by personal delivery, (ii) by facsimile number, email or other electronic communication to a facsimile number or address for email or other electronic
communications supplied by such person to the Company for the purpose of notice, or (iii) by sending a copy thereof by first class or express mail, postage prepaid, or by telegram (with
messenger service specified), confirmed facsimile transmission or courier service, charges prepaid, to the address (or to the facsimile number) of the person appearing on the books of
the Company or, in the case of notice to be given to a director, to the address (or to the facsimile number) supplied by the director to the Company for the purpose of notice.  If the notice
is sent by mail, telegraph or courier service, it shall be deemed to have been given to the person entitled thereto when deposited in the United States mail or with a telegraph office or
courier service for delivery to that person.  Notice given by facsimile transmission, email or other electronic communication shall be deemed to have been given to the person entitled
thereto when sent.  A notice of meeting shall specify the place, day and hour of the meeting and any other information required by any other provision of the PBCL, the Articles of
Incorporation or these Bylaws.

5.2       ADJOURNED SHAREHOLDER MEETINGS.  When a meeting of shareholders is adjourned, it shall not be necessary to give any notice of the adjourned meeting or of
the business to be transacted at an adjourned meeting, other than by announcement at the meeting at which the
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adjournment is taken, unless the Board of Directors fixes a new record date for the adjourned meeting, in which event the notice shall be given in accordance with this section.

5.3       WAIVER OF NOTICE.  Any notice required to be given under these Bylaws may be effectively waived by the person entitled thereto by written waiver signed before or
after the meeting to which such notice would relate or by attendance at such meeting otherwise than for the purpose of objecting, at the beginning of the meeting, to the transaction of
any business because the meeting was not lawfully called or convened.

ARTICLE VI
AMENDMENTS

6.1       AMENDMENTS.  These Bylaws may be amended or repealed and new bylaws may be adopted by the affirmative vote of a majority of the total number of the authorized
members of the Board of Directors (whether or not there exist any vacancies in previously authorized directorships at the time a resolution regarding the foregoing is presented to the
Board of Directors for adoption) or by the by the affirmative vote of a majority of the votes cast in person or by proxy at the meeting of shareholders by the holders of shares entitled to
vote thereon, as the case may be; provided, however, that new bylaws may not be adopted and these Bylaws may not be amended or repealed in any way that limits indemnification
rights, increases the liability of directors or changes the manner or vote required for any such adoption, amendment or repeal, except by the affirmative vote of a majority of the votes
cast in person or by proxy at the meeting of shareholders by the holders of shares entitled to vote thereon.  In the case of any meeting of shareholders, in order to consider the adoption,
amendment or repeal of these Bylaws, written notice shall be given to each shareholder entitled to vote thereat that the purpose, or one of the purposes, of the meeting is to consider the
adoption, amendment or repeal of these Bylaws, which notice shall also include, without limitation, the text of any resolution calling for any adoption, amendment or repeal. 
Notwithstanding the foregoing, any shareholder seeking to bring a proposed amendment to these Bylaws before a meeting of shareholders, must comply with Sections 1.8 and 1.9 of
these Bylaws.

ARTICLE VII
EMERGENCY BYLAWS

7.1       WHEN OPERATIVE.  The emergency bylaws provided by the following Sections shall be operative during any emergency resulting from warlike damage or an attack on
the United States or any nuclear or atomic disaster, notwithstanding any different provision in the preceding Sections of these Bylaws, in the Articles of Incorporation or in the PBCL. 
To the extent not inconsistent with these emergency bylaws, the Bylaws provided in the preceding Sections shall remain in effect during such emergency and upon the termination of
such emergency the emergency bylaws shall cease to be operative unless and until another such emergency shall occur.

7.2       MEETINGS.  During any such emergency:

(a)            Any meeting of the Board of Directors may be called by any director.  Whenever any officer of the Company who is not a director has reason to believe that no
director is available to participate in a meeting, such officer may call a meeting to be held under the provisions of this Section.
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(b)            Notice of each meeting called under the provisions of this Section shall be given by the person calling the meeting or at his request by any officer of the
Company.  The notice shall specify the time and the place of the meeting, which shall be the head office of the Company at the time if feasible and otherwise any other place specified in
the notice.  Notice need be given only to such of the directors as it may be feasible to reach at the time and may be given by such means as may be feasible at the time, including
publication, radio, email or text messaging.  If given by mail, messenger, telephone or telegram, the notice shall be addressed to the director at his residence or business address or such
other place as the person giving the notice shall deem suitable.  In the case of meetings called by an officer who is not a director, notice shall also be given similarly, to the extent
feasible, to the persons named on the list referred to in part (c) of this Section.  Notice shall be given at least two (2) calendar days before the meeting if feasible in the judgment of the
person giving the notice and otherwise the meeting may be held on any shorter notice as deemed suitable.

(c)            At any meeting called under the provisions of this Section, the director or directors present shall constitute a quorum for the transaction of business.  If no
director attends a meeting called by an officer who is not a director and if there are present at least three of the persons named on a numbered list of personnel approved by the Board of
Directors before the emergency, those present (but not more than the seven appearing highest in priority on such list) shall be deemed directors for such meeting and shall constitute a
quorum for the transaction of business.

7.3       LINES OF SUCCESSION.  The Board of Directors, during as well as before any such emergency, may provide, and from time to time modify, lines of succession in the
event that during such an emergency any or all officers or agents of the Company shall for any reason be rendered incapable of discharging their duties.

7.4       OFFICES.  The Board of Directors, during as well as before any such emergency, may, effective in the emergency, change the head office or designate several alternative
head offices or regional offices, or authorize the officers so to do.

7.5       LIABILITY.  No officer, director or employee acting in accordance with these emergency bylaws shall be liable except for willful misconduct.

7.6       REPEAL OR CHANGE.  These emergency bylaws shall be subject to repeal or change by further action of the Board of Directors or by action of the shareholders, except
that no such repeal or change shall modify the provisions of the next preceding Section with regard to action or inaction prior to the time of such repeal or change.

ARTICLE VIII
PENNSYLVANIA ACT 36 OF 1990

8.1       NON-APPLICABILITY OF PENNSYLVANIA’S CONTROL-SHARE ACQUISITION STATUTE.  Subchapter G of Chapter 25 of the PBCL (relating to certain control-share
acquisitions of the Company’s common stock and the voting of such shares by certain controlling shareholders) shall not be applicable to the Company.
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8.2       NON-APPLICABILITY OF PENNSYLVANIA’S DISGORGEMENT STATUTE.  Subchapter H of Chapter 25 of the PBCL (relating to disgorgement to the Company of profits
made on the sale of its common stock by certain controlling shareholders if the sale occurs within certain periods and under certain circumstances) shall not be applicable to the
Company.

ARTICLE IX
FORUM SELECTION

9.1       EXCLUSIVE FORUM.  Unless the Board of Directors adopts a resolution approving the selection of an alternative forum, the exclusive forum shall be the federal District
Court for the Middle District of Pennsylvania, or if such federal court does not have jurisdiction, any other federal or state court located within the Commonwealth of Pennsylvania, for
the following types of actions: (i) any derivative action or proceeding brought on behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed by any
director or officer of the Company to the Company, (iii) any action asserting a claim against the Company or any director or officer or other employee of the Company arising pursuant to
any provision of the PBCL, the Articles of Incorporation or these Bylaws (as each may be amended from time to time), or (iv) any action asserting a claim against the Company or any
director or officer or other employee of the Company governed by the internal affairs doctrine.

As amended April 5, 2023.
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Glatfelter Appoints New Chief Operating Officer

~ Streamlines Senior Leadership to Accelerate Business Performance ~

CHARLOTTE, North Carolina – April 5, 2023: Glatfelter Corporation (NYSE: GLT), a leading global supplier of engineered materials, today announced that Mr. Boris Illetschko has
been appointed to the role of Senior Vice President, Chief Operating Officer.  He replaces the Company’s current Senior Vice President, Chief Commercial Officer, Mr. Christopher W.
Astley, and Senior Vice President, Integrated Global Supply Chain and IT, Mr. Wolfgang Laures, both of whom will leave the Company effective immediately.  The Company noted that
these changes are not related to Glatfelter’s operations, financial reporting or controls, or personal conduct.

“Since joining Glatfelter, I have assessed the leadership skills and capabilities that are essential to driving Glatfelter’s financial performance improvement, which led me to consolidate
the Company’s commercial and supply chain leadership into a single, integrated chief operating role.  I am delighted that Boris Illetschko will be serving in this capacity given his
previous experience leading multi-national commercial and supply chain functions throughout Europe, North America, and Asia,” said Mr. Thomas M. Fahnemann, President and Chief
Executive Officer.  “Also, I want to thank Chris and Wolfgang for their respective 12 years and 3 years of dedicated service and commitment to Glatfelter, and for the support they have
provided to me during my early Glatfelter tenure.”

Mr. Fahnemann continued, “My goal with these changes is to streamline the decision-making and real-time assessment of the business needs for the commercial and supply chain
functions under one single point of accountability for delivering results.  This restructuring provides for an effective combination of strengths and capabilities from our long-tenured
leaders, whose deep knowledge of our business and the markets we serve, remains invaluable.  When combined with our recently hired leaders who bring new insights and external
perspectives, we gain the best combination of comprehensive talent.  I am excited to lead this team to a new level of performance.”

Most recently, Mr. Illetschko served as global Group Chief Commercial Officer & Group Managing Director for voestalpine Rotec GmbH, Krieglach, Austria, where he was responsible
for ten production facilities located in North America, Europe, and China. Prior to this role, he worked as an independent industry consultant from 2017 to 2019.  From 2011 to 2017, Mr.
Illetschko worked for Semperit AG Holding, Austria where he was responsible for various roles including corporate development and mergers and acquisitions, as well as General
Manager for a global business segment with production sites in Europe, India, and China.

Mr. Illetschko is an Austrian citizen and holds several degrees, including a Master of Business Administration from the University of Toronto, Canada and Advanced Management
degrees from the



University of Manchester Institute of Science and Technology (UMIST), United Kingdom, as well as the Johannes Kepler University Linz, Austria.

Mr. Illetschko will join Glatfelter after completing his legally required notice period with his current employer, which will conclude no later than October 1, 2023.  During this interim
period, Mr. Fahnemann will provide direct leadership to the management who will report into Mr. Illetschko upon his arrival.

About Glatfelter
Glatfelter is a leading global supplier of engineered materials with a strong focus on innovation and sustainability. The Company’s high-quality, technology-driven, innovative, and
customizable nonwovens solutions can be found in products that are Enhancing Everyday Life®. These include personal care and hygiene products, food and beverage filtration,
critical cleaning products, medical and personal protection, packaging products, as well as home improvement and industrial applications. Headquartered in Charlotte, NC, the
Company’s 2022 revenue was $1.5 billion with approximately 3,250 employees worldwide. Glatfelter’s operations utilize a variety of manufacturing technologies including airlaid, wetlaid
and spunlace with sixteen manufacturing sites located in the United States, Canada, Germany, France, Spain, the United Kingdom, and the Philippines. The Company has sales offices
in all major geographies serving customers under the Glatfelter and Sontara® brands. Additional information about the Company may be found at www.glatfelter.com.


