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

On February 5, 2014, we amended Article I, Section 8 of our Amended and Restated By-laws to provide for a majority vote standard in
uncontested director elections, while maintaining a plurality vote standard for contested director elections. This section of our Amended and
Restated By-laws previously provided for a plurality vote standard for all director elections. A copy of our Amended and Restated By-laws is
filed as Exhibit 3.1 to this Current Report on Form 8-K.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits

Exhibit        Description of Document

3.1         Amended and Restated By-laws
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Exhibit 3.1

BY-LAWS
of

VERTEX PHARMACEUTICALS INCORPORATED

Amended and Restated as of February 5, 2014

ARTICLE I

STOCKHOLDERS

Section 1. Annual Meeting. The annual meeting of the stockholders shall be held on the second Monday of May in each year, or on such
other date within six months after the end of the fiscal year of the Corporation as the Board of Directors shall fix, at such time as shall be fixed
by the Board of Directors in the call of the meeting. Purposes for which an annual meeting is to be held, in addition to those prescribed by law,
by the Articles of Organization, or by these By-Laws, may be specified by the Board of Directors in the notice of the meeting.

Section 2. Special Meeting in Lieu of Annual Meeting. If no annual meeting has been held in accordance with the foregoing provisions, a
special meeting of the stockholders may be held in lieu thereof. Any action taken at such special meeting shall have the same force and effect as
if taken at the annual meeting, and in such case all references in these By-Laws to the annual meeting of the stockholders shall be deemed to
refer to such special meeting. Any such special meeting shall be called as provided in Section 3 of this Article 1.

Section 3. Special Meetings. A special meeting of the stockholders may be called at any time by the Chairman of the Board, the President,
or by the Board of Directors. A special meeting of the stockholders shall also be called by the Clerk (or, in the case of the death, absence,
incapacity, or refusal of the Clerk, by any other officer) upon written application of one or more stockholders who hold at least forty percent in
interest of the capital stock entitled to vote at the meeting. Each call of a meeting shall state the place, date, hour, and purposes of the meeting.

Section 4. Place of the Meetings. All meetings of the stockholders shall be held at such place, either within or without The Commonwealth
of Massachusetts, within the United States as shall be fixed by the Board of Directors in the notice of the meeting. Any adjourned session of
any meeting of the stockholders shall be held within the United States at the place designated in the vote of adjournment.

Section 5. Notice of Meeting. A written notice of each meeting of stockholders, stating the place, date, hour and purposes of the meeting,
shall be given at least seven days before the meeting to each stockholder entitled to vote thereat and to each stockholder who, by law, by the
Articles of Organization, or by these By-Laws, is entitled to notice. Such notice shall be given by the Clerk or an Assistant Clerk or by an
officer designated by the Board of Directors. Whenever notice of a meeting is required to be given to a stockholder under any provision of the
Business Corporation Law of the Commonwealth of Massachusetts or of the Articles of Organization or these By-Laws, a written waiver
thereof, executed before or after the meeting by such stockholder or his attorney thereunto authorized and filed with the records of the meeting,
shall be deemed equivalent to such notice.

Section 6. Quorum of Stockholders. At any meeting of the stockholders, a quorum shall consist of a majority in interest of all stock issued
and outstanding and entitled to vote at the meeting, except when a larger quorum is required by law, by the Articles of Organization, or by these
By-Laws. Stock owned directly or indirectly by the Corporation, if any, shall not be deemed outstanding for this purpose.

Section 7. Adjournment of Meetings. Any meeting of the stockholders may be adjourned (a) prior to the time the meeting has been
convened, by the Board of Directors, or (b) after the meeting has been convened, by a majority of the votes properly cast upon the question,
whether or not a quorum is present at the meeting, and the meeting may be held as adjourned without further notice.



Section 8. Action by Vote. When a quorum is present at any meeting, (a) upon any question other than an election of a director, a majority
of the votes properly cast shall decide the question, except when a larger vote is required by law, by the Articles of Organization, or by these
By-Laws, (b) in an uncontested election, votes properly cast in favor of election of a director exceeding the votes properly withheld in such
election shall effect the election of a director, and (c) in a contested election, a plurality of the votes properly cast for election shall effect the
election of a director. An election of directors shall be considered contested if, as of the record date for the applicable meeting, there are more
nominees for election than positions on the board of directors to be filled by election at the meeting. All other elections of directors shall be
considered uncontested.

Section 9. Voting. Stockholders entitled to vote shall have one vote for each share of stock held by them of record according to the records
of the Corporation, unless otherwise provided by the Articles of Organization. No ballot shall be required for any vote for election to any office
unless requested by a stockholder present or represented at the meeting and entitled to vote in such election. The Corporation shall not, directly
or indirectly, vote any share of its own stock.

Section 10. Proxies. To the extent permitted by law, stockholders entitled to vote may vote either in person or by written proxy. Unless
otherwise specified or limited by their terms, such proxies shall entitle the holders thereof to vote at any adjournment of such meeting but shall
not be valid after the final adjournment of such meeting.

Section 11. Action by Consent. Any action required or permitted to be taken at any meeting of the stockholders may be taken without a
meeting, but only if all stockholders entitled to vote on the matter consent to the action in writing and the written consents are filed with the
records of meetings of stockholders. Such consents shall be treated for all purposes as a vote taken at a meeting.

ARTICLE II

BOARD OF DIRECTORS

Section 1. Number, Elections and Terms. Subject to the rights of the holders of Preferred Stock to elect one or more additional directors
under specified circumstances as provided in Article 4 of the Articles of Organization, the Board of Directors shall consist of not less than three
nor more than eleven persons, the exact number to be fixed from time to time by the Board of Directors pursuant to a resolution adopted by a
majority vote of the directors then in office. The Board of Directions shall be classified with respect to the time for which they shall severally
hold office by dividing them into three classes, as nearly equal in number as possible, with the term of office of one class expiring at the annual
meeting of stockholders each year. At each annual meeting of the stockholders of the Corporation, the successors to the class of directors whose
terms expire at that meeting shall be elected to hold office for terms expiring at the annual meeting of stockholders held in the third year
following the year of their election. If the number of directors is changed, any increase or decrease shall be apportioned by the Board of
Directors among the classes so as to maintain the number of directors in each class as nearly equal as possible. Each director shall hold office
until the annual meeting for the year in which such director's term expires and until such director's successor shall be elected and shall qualify.
No director need be a stockholder.

Section 2. Nomination. Nominations for the election of directors may be made by the Board of Directors or a committee appointed by the
Board of Directors or by any stockholder entitled to vote in the election of directors generally. However, any stockholder entitled to vote in the
election of directors generally may nominate one of more persons for election as directors at a meeting only if written notice of such
stockholder's intent to make such nomination or nominations has been given, either by personal delivery or by mailing it, postage prepaid, to
the Clerk of the Corporation not later than (a) with respect to an election to be held at an annual meeting of stockholders, ninety (90) days prior
to the anniversary date of the immediately preceding annual meeting, and (b) with respect to an election to be held at a special meeting of
stockholders for the election of directors, the close of business on the tenth day following the date on which notice of such meeting is first given
to stockholders. Each such notice shall set forth (i) the name



and address of the stockholder who intends to make the nomination and of the person or persons to be nominated; (ii) a representation that the
stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear in person or by proxy at the
meeting to nominate the person or persons specified in the notice; (iii) a description of all arrangements or understandings between the
stockholder and each nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or
nominations are to be made by the stockholder; (iv) such other information regarding each nominee proposed by such stockholder as would be
required to be included in a proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission; and (v) the consent
of each nominee to serve as a director of the Corporation if so elected. The presiding officer of the meeting may refuse to acknowledge the
nomination of any person not made in compliance with the foregoing procedure.

Section 3. Newly Created Directorships and Vacancies. Newly created directorships resulting from any increase in the number of directors
and any vacancies on the Board of Directors resulting from death, resignation, disqualification, removal, or other cause shall be filled only by
the affirmative vote of a majority of the remaining directors then in office, even though less than a quorum of the Board of Directors. Any
director elected in accordance with the preceding sentence shall hold office for the remainder of the full term of the class of directors in which
the new directorship was created or the vacancy occurred and until such director's successor shall have been elected and qualified. No decrease
in the number of directors constituting the Board of Directors shall shorten the term of any incumbent director.

Section 4. Removal of Directors. Any director may be removed from office by stockholder vote at any time, but only for cause, by the
affirmative vote of the holders of at least a majority of the voting power of the then outstanding shares of capital stock of the Corporation
entitled to vote generally in the election of directors, voting together as a single class. Any director may also be removed from office for cause
by vote of a majority of the directors then in office.

Section 5. Directors Elected by Holders of Preferred Stock. Whenever the holders of any class or series or Preferred Stock or of any other
class or series of shares issued by the Corporation shall have the right, voting separately as a class or series, to elect one or more directors under
specified circumstances, the election, term of office, filling of vacancies, and other features of such directorships shall be governed by the terms
of the Articles of Organization applicable thereto, and none of the provisions of Sections 1 to 4 of this Article II shall apply with respect to
directors so elected.

Section 6. Resignations. Any director, member of a committee, or officer may resign at any time by delivering his resignation in writing to
the Chairman of the Board, the President, the Clerk, or to a meeting of the Board of Directors. Such resignation shall be effective upon receipt
unless specified to be effective at some other time.

Section 7. Powers. Except as reserved to the stockholders by law, by the Articles of Organization, or by these By-Laws, the business of the
Corporation shall be managed by the Board of Directors who shall have and may exercise all the powers of the Corporation.

Section 8. [Intentionally Omitted]

Section 9. Other Committees. The Board of Directors may, by vote of a majority of the directors then in office, elect from their number
other committees and may delegate to any such committee or committees some or all of the powers of the Board of Directors except those
powers which by law, by the Articles of Organization, or by these By-Laws they are prohibited from delegating. Except as the Board of
Directors may otherwise determine, each committee may make rules for the conduct of its business, but unless otherwise provided by the Board
of Directors or such rules, its business shall be conducted as nearly as may be in the same manner as is provided by these By-Laws for the
conduct of business by the Board of Directors. The Board of Directors shall have the power to rescind any vote, resolution, or other action of
any committee, provided that the rights of third parties shall not be impaired by such rescission.

Section 10. Regular Meetings. A regular meeting of the Board of Directors shall be held without call or notice immediately after and at the
same place as the annual meeting of the stockholders. Other regular meetings of the Board of Directors may be held without call or notice at
such places and at such times as the Board of Directors may, from



time to time, determine, provided that notice of the first regular meeting following any such determination shall be given to absent directors.

Section 11. Special Meetings. Special meetings of the Board of Directors may be held at any time and at any place designated in the call of
the meeting, when called by the Chairman of the Board, the President, or by two or more directors.

Section 12. Notice of the Meetings. It shall be sufficient notice to a director of a meeting of the Board of Directors (i) to send notice by mail
at least forty-eight (48) hours before the meeting, addressed to such directors at his usual or last known business or residence address, (ii) to
send notice by electronic mail (to the electronic mail address designated by such director) at least twenty-four (24) hours before the meeting, or
(iii) to give notice to such director in person or by telephone at least twenty-four (24) hours before the meeting. A director may waive any
notice before or after the date and time of the meeting. The waiver shall be in writing, signed by the director entitled to the notice, or in the
form of an electronic transmission by the director to a representative of the Corporation, and filed with the minutes or corporate records. A
director's attendance at or participation in a meeting waives any required notice to him or her of the meeting unless the director at the beginning
of the meeting, or promptly upon his or her arrival, objects to holding the meeting or transacting business at the meeting and does not thereafter
vote for or assent to action taken at the meeting. Neither notice of a meeting nor a waiver of a notice need specify the purposes of the meeting.

Section 13. Quorum of Directors. At any meeting of the Board of Directors, a majority of the directors then in office shall constitute a
quorum. Any meeting may be adjourned from time to time by a majority of the votes cast upon the question, whether or not a quorum is
present, and the meeting may be held as adjourned without further notice.

Section 14. Action by Vote. When a quorum is present at any meeting, a majority of the directors present may take any action, except when
a larger vote is required by law, by the Articles of Organization, or by these By-Laws.

Section 15. Action by Written Consent. Unless the Articles of Organization otherwise provide, any action required or permitted to be taken
at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting if all the directors or members of the
committee as the case may be, consent to the action. The action must be evidenced by one or more consents describing the action taken, in
writing, signed by each director or delivered to the Corporation by electronic transmission, and included in the minutes or filed with the
corporate records reflecting the action taken. Such consents shall be treated for all purposes as a vote taken at a meeting.

Section 16. Participation Through Communications Equipment. Unless otherwise provided by law or the Articles of Organization,
members of the Board of Directors or of any committee thereof may participate in a meeting of such Board or committee, as the case may be,
through conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each
other at the same time, and participation by such means shall constitute presence in person at a meeting.

Section 17. Compensation of Directors. The Board of Directors may provide for the payment to any of the directors, other than officers or
employees of the Corporation, of a specified amount for services as a director or member of a committee of the Board, or of a specified amount
for attendance at each regular or special Board or committee meeting or of both, and all directors shall be reimbursed for expenses of
attendance at any such meeting; provided, however, that nothing herein contained shall be construed to preclude any director from serving the
Corporation in any other capacity and receiving compensation therefor.

ARTICLE III

OFFICERS AND AGENTS

Section 1. Enumeration; Qualification. The officers of the Corporation shall be a President, a Treasurer, a Secretary, who may also be
referred to in these By-Laws as the Clerk, and such other officers, including, without limitation, a



Chairman of the Board, one or more Vice Presidents, Assistant Treasurers, and Assistant Clerks as the Board of Directors from time to time
may in their discretion elect or appoint. In addition, the Corporation shall have such other agents as may be appointed by management in
accordance with these By-Laws. The Chairman of the Board shall be a director. The President need not be a director. Any two or more offices
may be held by the same person.

Section 2. Powers. Subject to law, to the Articles of Organization, and to the other provisions of these By-Laws, each officer shall have, in
addition to the duties and powers herein set forth, such duties and powers as are commonly incident to his office and such duties and powers as
the Board of Directors may from time to time designate.

Section 3. Election. The Chairman of the Board, if any, the President, the Treasurer, and the Clerk shall be elected annually by the Board of
Directors at their first meeting following the annual meeting of the stockholders. Other officers, if any, may be elected or appointed by the
Board of Directors at said meeting or at any other time.

Section 4. Tenure. Except as otherwise provided by law, by the Articles of Organization, or by these By-Laws, the Chairman of the Board,
if any, the President, the Treasurer, and the Clerk shall hold office until the first meeting of the Board of Directors following the next annual
meeting of the stockholders and until their respective successors are chosen and qualified, and each other officer shall hold office for such term
as may be designated in the vote electing or appointing him, or in each case until such officer sooner dies, resigns, is removed, or becomes
disqualified.

Section 5. Chief Executive Officer. The Chief Executive Officer of the Corporation shall be the Chairman of the Board, the President, or
such other officer as may from time to time be designated by the Board of Directors. If no such designation is made, the President shall be the
Chief Executive Officer. The Chief Executive Officer shall, subject to the control of the Board of Directors, have general charge and
supervision of the business of the Corporation and, except as the Board of Directors shall otherwise determine, shall preside at all meetings of
the stockholders and of the Executive Committee. Unless otherwise determined by the Board of Directors, the Chief Executive Officer shall
have the authority to appoint such agents, in addition to those officers enumerated in Section 2 of this Article III as being elected or appointed
by the Board of Directors, as he shall deem appropriate and to define their respective duties and powers.

Section 6. Chairman of the Board. If a Chairman of the Board of Directors is elected, he shall preside at all meetings of the Board of
Directors and shall have the duties and powers specified in these By-Laws and such other duties and powers as may be determined by the
Board of Directors.

Section 7. President and Vice Presidents. The President shall have the duties and powers specified in these By-Laws and shall have such
other duties and powers as may be determined by the Board of Directors.

The Vice Presidents shall have such duties and powers as shall be designated from time to time by the Board of Directors. Unless the Board
of Directors otherwise determines, one Vice President shall be designated as the Chief Financial officer of the Corporation and, as such, shall be
the chief financial and accounting officer of the Corporation and shall have the duties and powers commonly incident thereto.

Section 8. Treasurer and Assistant Treasurers. The Treasurer shall have general responsibility for the corporate treasury function, shall be in
charge of its funds and valuable papers, books of account, and accounting records, and shall have such other duties and powers as may be
designated from time to time by the Board of Directors.

Any Assistant Treasurer shall have such duties and powers as shall be designated from time to time by the Board of Directors or the
Treasurer.

Section 9. Clerk and Assistant Clerks. The Clerk shall record all proceedings of the stockholders and Board of Directors in a book or series
of books to be kept for that purpose, which book or books shall be kept as the principal office of the Corporation and shall be open at all
reasonable times to the inspection of any stockholder. In the absence of the Clerk from any meeting of the stockholders or Board of Directors,
an Assistant Clerk, or if there be none or he is absent, a temporary clerk chosen at the meeting, shall record the proceedings thereof in the
aforesaid book.



Any Assistant Clerks shall have such other duties and powers as shall be designated from time by the Board of Directors or the Clerk.

ARTICLE IV

CAPITAL STOCK

Section 1. Stock Certificates. The Board of Directors may authorize the issue without certificates of some or all of the shares of any or all
of the Corporation’s classes or series of stock.  Except to the extent the Board of Directors has determined to issue shares without certificates, a
stockholder shall be entitled to a certificate stating the number and the class and the designation of the series, if any, of the shares held by him,
in such form as shall, in conformity to law, be prescribed from time to time by the Board of Directors. Such certificate shall be signed by the
President or a Vice President and by the Treasurer or an Assistant Treasurer. Such signatures may be facsimile if the certificate is signed by a
transfer agent, or by a registrar, other than a director, officer, or employee of the Corporation. In case any officer who has signed or whose
facsimile signature has been placed on such certificate shall have ceased to be such officer before such certificate is issued, it may be issued by
the Corporation with the same effect as if he were such officer at the time of its issue.

Every certificate for shares of stock which are subject to any restriction on transfer pursuant to the Articles of Organization, these By-Laws,
or any agreement to which the Corporation is a party shall have the existence of the restriction noted conspicuously on the certificate and shall
also set forth on the face or back either a summary of the restriction or a statement of the existence of such restriction and a statement that the
Corporation will, upon written request, furnish a copy thereof to the holder of such certificate without charge.

Every certificate issued when the Corporation is authorized to issue more that one class or series of stock shall set forth on its face or back
either a summary of the preferences, voting powers, qualifications, and special and relative rights of the shares of each class and series
authorized to be issued or a statement of the existence of such preferences, powers, qualifications, and rights and a statement that the
Corporation will, upon written request, furnish a copy thereof to the holder of such certificate without charge.

Section 2. Lost Certificates. In the case of the alleged loss, destruction, or mutilation of a certificate of stock, a duplicate certificate may be
issued in place thereof, upon such conditions as the Board of Directors may prescribe. When authorizing such issue of a new certificate, the
Board may in its discretion require the owner of such lost, destroyed, or mutilated certificate, or his legal representative, to give the Corporation
a bond, with or without surety, sufficient in the Board's opinion to indemnify the Corporation against any loss or claim that may be made
against it with request to the certificate alleged to have been lost, destroyed, or mutilated.

Section 3. Transfer of Shares. Subject to the restrictions, if any, stated or noted on the stock certificates, shares of stock may be transferred
on the books of the Corporation by the surrender to the Corporation or its transfer agent of the certificate therefor properly endorsed or
accompanied by a written assignment and power of attorney properly executed with necessary transfer stamps affixed, and with such proof of
the authenticity of signature as the Board of Directors or the transfer agent of the Corporation may reasonably require. Except as may be
otherwise required by law, by the Articles of Organization, or by these By-Laws, the Corporation shall be entitled to treat the record holder of
stock as shown on its on its books as the owner of such stock for all purposes, including the payment of dividends and the right to receive
notice and to vote with respect thereto, regardless of any transfer, pledge, or other disposition of such stock, until the shares have been
transferred on the books of the stock, until the shares have been transferred on the books of the Corporation in accordance with the
requirements of these By-Laws.

Section 4. Record Date and Closing Transfer Books. The Board of Directors may fix in advance a time, which shall not be more than sixty
(60) days before the date of any meeting of stockholders or the date for the payment of any dividend or making of any distribution to
stockholders or the last day on which the consent or dissent of stockholders



may be effectively expressed for any purpose, as the record date for determining the stockholders having the right to notice of and to vote at
such meeting and any adjournment thereof or the right to receive such dividend or distribution or the right to give such consent or dissent, and
in such case only stockholders of record on such record date shall have such right, notwithstanding any transfer of stock on the books of the
Corporation after the record date; or without fixing such record date the Board of Directors may for any such purposes close the transfer books
for all or any part of such period.

If no record date is fixed and the transfer books are not closed, the record date for determining stockholders having the right to notice of or
to vote at a meeting of stockholders shall be at the close of business on the date next preceding the day on which notice is given, and the record
date for determining stockholders for any other purpose shall be at the close of business on the date on which the Board of Directors acts with
respect thereto.

ARTICLE V

INDEMNIFICATION

Section 1. Directors and Officers. The Corporation shall indemnify, and advance funds to pay for or reimburse the reasonable expenses
incurred by, its directors and the officers that have been appointed by the Board of Directors (including persons who serve at its request as
directors, officers, or trustees of another organization in which it has any interest, direct or indirect, as a shareholder, creditor, or otherwise or
who serve at its request in any capacity with respect to any employee benefit plan) to the fullest extent permitted by law, and may indemnify,
and advance funds to pay for or reimburse the reasonable expenses incurred by, such other employees and agents as are identified by the Board
of Directors.

The right of indemnification hereby provided shall not be exclusive of or affect any other rights to which any director or officer may be
entitled. As used in this section, the terms "director" and "officer" include their respective heirs, executors, and administrators, an "interested"
director or officer is one against whom in such capacity the proceedings in question or another proceeding on the same or similar grounds is
then pending or threatened, and a "disinterested" director is one against whom no such proceeding is then pending or threatened. Nothing
contained in this section shall affect any rights to indemnification to which corporate personnel other than directors and officers may be entitled
by contract or otherwise under law.

The Board of Directors may authorize the purchase and maintenance of insurance, in such amounts as the Board of Directors may from
time to time deem appropriate, on behalf of any person who is or was a director or officer or agent of the Corporation, or who is or was serving
at the request of the Corporation as a director, officer, or agent of another organization in which it has any interest, direct or indirect, as a
shareholder, creditor, or otherwise, or with respect to any employee benefit plan, against any liability incurred by him in any such capacity, or
arising out of his status as such, whether or not such person is entitled to indemnification by the Corporation pursuant to this Article V or
otherwise and whether or not the Corporation would have the power to indemnify him against such liability.

ARTICLE VI

MISCELLANEOUS

Section 1. Corporate Seal. The seal of the Corporation shall be in such form as the Board of Directors may from time to time determine.

Section 2. Fiscal Year. The fiscal year of the Corporation shall be such period as shall from time to time be determined by the Board of
Directors.

Section 3. [Intentionally Omitted]



Section 4. Execution of Documents. Except as the Board of Directors may generally or in specific instances authorize the execution thereof
in some other manner, all deeds, leases, transfers, contracts, checks, drafts, and other orders for the payment of money out of the funds of the
Corporation, and all bonds, notes, debentures, guarantees, and other obligations or evidences or indebtedness of the Corporation shall be
executed by the Chairman of the Board, the President, any Vice President, or the Treasurer.

Section 5. Voting of Securities. Except as the Board of Directors may generally or in specific instances direct otherwise, the Chairman of
the Board, the President, any Vice President, or the Treasurer shall have the power, in the name and on behalf of the Corporation, to waive
notice of, appoint any person or persons to act as proxy or attorney-in-fact of the Corporation (with or without power of substitution) to vote at,
or attend and act for the Corporation at, any meeting of holders of shares or other securities of any other organization of which the Corporation
holds shares or securities.

Section 6. Appointment of Auditor. The Board of Directors, or a committee thereof, shall each year select independent public accountants
to report to the stockholders on the financial statements of the Corporation for such year. The selection of such accountants shall be presented to
the stockholders for their approval at the annual meeting each year; provided, however, that if the shareholders shall not approve the selection
made by the Board, the Board shall appoint other independent public accountants for such year.

ARTICLE VII

AMENDMENTS

Except as provided in the second paragraph of this Article VII, these By-Laws may be altered, amended, or repealed, and new By-Laws not
inconsistent with any provision of the Articles of organization or applicable statute may be made either by the affirmative vote of a majority of
the voting power of the then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting
together as a single class, at any annual or special meeting of the stockholders called for the purpose, or (except with respect to any provision
hereof which by law, the Articles of Organization, or these By-Laws requires action by the stockholders) by the affirmative vote of a majority
of the Board of Directors then in office. Not later that the time of giving notice of the meeting of stockholders next following the making,
amending, or repealing by the Board of Directors of any By-Law, notice thereof stating the substance of such change shall be given to all
stockholders entitled to vote on amending the By-Laws. Any By-Law made, amended, or repealed by the Board of Directors may be altered,
amended, repealed, or reinstated by the stockholders.

Notwithstanding anything contained in these By-Laws to the contrary, the affirmative vote of the holders of 80% of the voting power of the
then outstanding shares of capital stock of the Corporation entitled to vote generally in the election of directors, voting together as a single
class, shall be required to alter, amend, adopt any provision inconsistent with, or repeal any provision of Section 1, 2, 3, or 4 of Article II of
these By-Laws or this Article VII.


