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

Effective as of December 2, 2025 (the “Effective Date”), A-Mark Precious Metals, Inc. (the “Company”) changed its corporate name to Gold.com, Inc., pursuant to 
a Certificate of Amendment of Amended and Restated Certificate of Incorporation (the “Certificate of Amendment”) adopted by the Company’s Board of Directors and filed 
with the Secretary of State of the State of Delaware (the “Name Change”). Pursuant to the Delaware General Corporation Law, the Name Change did not require approval of 
the Company’s stockholders. 
 

The Company also amended and restated its bylaws (the “Prior Bylaws”) to reflect the Name Change, effective as of the Effective Date.
 
The Name Change does not affect the rights of the Company’s stockholders, and the only amendments to the Company’s Amended and Restated Certificate of 

Incorporation and Prior Bylaws were to change the Company’s corporate name from “A-Mark Precious Metals, Inc.” to “Gold.com, Inc.” in each case. 
 

Item 8.01 Other Events.
 
In connection with the Name Change, the Company transferred the listing of its common stock, par value $0.01 per share (the “Common Stock”), from the Nasdaq 

Global Select Market to The New York Stock Exchange and changed the trading symbol for the Common Stock from “AMRK” to “GOLD”, effective as of market open on the 
Effective Date (the “Symbol Change”). The Symbol Change does not affect the rights of the Company’s stockholders, and the Common Stock’s CUSIP number remains 
unchanged following the Name Change and Symbol Change. 

 
In connection with the Name Change, the Company launched a new corporate website: www.gold.com. Information contained on the Company’s website is not part 

of this Current Report on Form 8-K.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
       
  Exhibit Number   Description
  3.1   Certificate of Amendment of Amended and Restated Certificate of Incorporation
  3.2   Second Amended and Restated Bylaws
  104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

 
 

https://content.equisolve.net/amark/sec/0001193125-25-307852/for_pdf/gold-ex3_1.htm
https://content.equisolve.net/amark/sec/0001193125-25-307852/for_pdf/gold-ex3_2.htm


SIGNATURES

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

      GOLD.COM, INC.

       

Date: December 4, 2025 By: /s/ Carol Meltzer
    Name:

Title:
Carol Meltzer
General Counsel and Secretary

 



Exhibit 3.1

CERTIFICATE OF AMENDMENT
OF

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
 

A-Mark Precious Metals, Inc., a corporation organized and existing under and by virtue of the State of Delaware (the "Corporation"), does hereby 
certify:
 
First: The name of the Corporation is A-Mark Precious Metals, Inc. The Corporation was originally incorporated under the name "A-Mark 
Delaware, Inc." The date of filing of its original Certificate of lncorporation with the Secretary of State of the State of Delaware was December 19, 
2013. A Certificate of Ownership and Merger of A-Mark Precious Metals, Inc., a New York corporation with and into A-Mark Delaware, Inc., a 
Delaware corporation, was filed with the Secretary of State of the State of Delaware on January 30, 2014, in accordance with which the name of 
the Corporation was changed to "A-Mark Precious Metals, Inc." The Amended and Restated Certificate of Incorporation was filed with the 
Secretary of State of the State of Delaware on March 24, 2014.
 
Second: This Certificate of Amendment hereby amends Article FIRST of the Corporation's Amended and Restated Certificate of lncorporation to 
read in its entirety as follows:

 
FIRST: The name of this corporation is Gold.com, Inc. (the "Corporation").

 
Third: This Certificate of Amendment shall become effective as of December 2, 2025 at 8:00 a.m. Eastern Time.
 
Fourth: This Certificate of Amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the 
State of Delaware. The Board of Directors of the Corporation duly adopted resolutions setting forth and declaring advisable this Certificate of 
Amendment.
 
Fifth: All other provisions of the Amended and Restated Certificate of lncorporation shall remain in full force and effect.
 
 
IN WITNESS WHEREOF, this Certificate of Amendment of Amended and Restated Certificate of lncorporation has been executed as of this 7th 
day of November, 2025.
 

 
A-MARK PRECIOUS METALS, INC.

By: /s/ Gregory N. Roberts
Name: Gregory N. Roberts
Title: Chief  Executive Officer



 
Exhibit 3.2

 
SECOND AMENDED AND RESTATED

BY-LAWS
OF

GOLD.COM, INC. 
December 2, 2025

 
ARTICLE 1

STOCKHOLDERS
 

1.1    Place of Meetings. Meetings of stockholders must be held at such place, either within or outside the State of Delaware, as the board of directors may designate 
from time to time.
 

1.2    Annual Meetings. Annual meetings of stockholders must be held at the day and time fixed, from time to time, by the board of directors, except if that day is a 
legal holiday, then the annual meeting will be held on the next following business day. At each annual meeting the stockholders may elect a board of directors by plurality vote 
and transact such other business as may be properly brought before the meeting.
 

1.3    Special Meetings. Special meetings of the stockholders may be called by the board of directors, the Chairman of the Board, or the Chief Executive Officer.
 

1.4    Notice of Meetings. Written notice of each meeting of the stockholders stating the place, date and hour of the meeting must be given by or at the direction of 
the board of directors to each stockholder entitled to vote at the meeting at least ten, but not more than 60, days prior to the meeting. Notice of any special meeting must state in 
general terms the purpose or purposes for which the meeting is called.
 

1.5    Quorum; Adjournments of Meetings. The holders of a majority of the issued and outstanding shares of the capital stock of the Corporation entitled to vote at a 
meeting, present in person or represented by proxy, will constitute a quorum for the transaction of business at that meeting; but if there is less than a quorum, the holders of a 
majority of the stock so present or represented may adjourn the meeting to another time or place, from time to time, until a quorum is present, whereupon the meeting may be 
held, as adjourned, without further notice, except as required by law, and any business may be transacted thereat that might have been transacted at the meeting as originally 
called.
 

1.6    Voting. At any meeting of the stockholders every registered owner of shares entitled to vote may vote in person or by proxy and, except as otherwise provided 
by statute, in the certificate of incorporation or these bylaws, will have one vote for each such share standing in that registered owner’s name on the books of the Corporation. 
Except as otherwise required by statute, the certificate of incorporation, or these bylaws, all matters other than the election of directors brought before any meeting of the 
stockholders will be decided by a vote of a majority in interest of the stockholders of the Corporation present in person or by proxy at that meeting and voting thereon, a 
quorum being present.
 

1.7    Record Date. The board of directors may fix in advance a record date for the purpose of determining stockholders entitled to notice of or to vote at a meeting 
of stockholders, which record date will not precede the date upon which the resolution fixing the record date is adopted by the board of directors, and which record date will not 
be less than ten nor more than 60 days prior to that meeting. In the absence of any action by the board of directors, the close of business on the date next preceding the day on 
which the notice is given will be the record date, or, if notice is waived, the close of business on the day next preceding the day on which the meeting is held will be the record 
date.
 



1.8    Inspectors of Election. The board of directors, or, if the board of directors has not made the appointment, the chairman presiding at any meeting of 
stockholders, will have the power to appoint one or more persons to act as inspectors of election at the meeting or any adjournment thereof, but no candidate for the office of 
director may be appointed as an inspector at any meeting for the election of directors.
 

1.9    Chairman of Meetings. The Chairman of the Board or, in his absence, the Chief Executive Officer will act as chairman of any meeting of the stockholders. In 
the absence of both the Chairman of the Board and the Chief Executive Officer, a majority of the members of the board of directors present in person at that meeting may 
appoint any other officer or director to act as chairman of the meeting.
 

1.10    Secretary of Meetings. The Secretary of the Corporation will act as secretary of all meetings of the stockholders. In the absence of the Secretary, the 
chairman of the meeting may appoint any other person to act as secretary of the meeting.
 

1.11    Advance Notice of Stockholder Business.
 

(a)    Only such business shall be conducted as shall have been properly brought before a meeting of the stockholders of the Corporation. To be properly 
brought before an annual meeting, business must be (i) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board in accordance 
with Section 1.4, (ii) otherwise properly brought before the meeting by or at the direction of the Board, or (iii) a proper matter for stockholder action under the DGCL that has 
been properly brought before the meeting by a stockholder (A) who is a stockholder of record on the date of the giving of the notice provided for in this Section 1.11 and on the 
record date for the determination of stockholders entitled to vote at such annual meeting and (B) who complies with the notice procedures set forth in this Section 1.11. For 
such business to be considered properly brought before the meeting by a stockholder such stockholder must, in addition to any other applicable requirements, have given timely 
notice in proper form of such stockholder's intent to bring such business before such meeting. To be timely, such stockholder’s notice must be delivered to or mailed and 
received by the Secretary of the Corporation at the principal executive offices of the Corporation not later than the close of business on the 90th day, nor earlier than the close 
of business on the 120th day, prior to the anniversary date of the immediately preceding annual meeting; provided, however, that in the event that no annual meeting was held 
in the previous year or the annual meeting is called for a date that is not within thirty (30) days before or after such anniversary date, notice by the stockholder to be timely must 
be so received not later than the close of business on the tenth (10th) day following the day on which such notice of the date of the meeting was mailed or public disclosure of 
the date of the meeting was made, whichever occurs first.
 

(b)    To be in proper form, a stockholder's notice to the secretary shall be in writing and shall set forth: (i) the name and record address of the 
stockholder who intends to propose the business and the class or series and number of shares of capital stock of the Corporation which are owned beneficially or of record by 
such stockholder; (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 introduce the business specified in the notice; (iii) a brief description of the business desired to be brought before the annual meeting and the reasons for 
conducting such business at the annual meeting; (iv) any material interest of the stockholder in such business; and (v) any other information that is required to be provided by 
the stockholder pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
 

(c)    Notwithstanding the foregoing, in order to include information with respect to a stockholder proposal in the proxy statement and form of proxy for 
a stockholder's meeting, stockholders must provide notice as required by, and otherwise comply with the requirements of, the Exchange Act and the regulations promulgated 
thereunder.
 

(d)    No business shall be conducted at the annual meeting of stockholders except business brought before the annual meeting in accordance with the 
procedures set forth in this Section. The chairman of the meeting may refuse to acknowledge the proposal of any business not made in compliance with the foregoing 
procedure.



 
1.12    Advance Notice of Director Nominations.

 
(a)    Only persons who are nominated in accordance with the following procedures shall be eligible for election as directors of the Corporation, except 

as may be otherwise provided in the Certificate with respect to the right of holders of Preferred Stock to nominate and elect a specified number of directors. To be properly 
brought before an annual meeting of stockholders, or any special meeting of stockholders called for the purpose of electing directors, nominations for the election of director 
must be (i) specified in the notice of meeting (or any supplement thereto), (ii) made by or at the direction of the Board (or any duly authorized committee thereof) or (iii) made 
by any stockholder of the Corporation (A) who is a stockholder of record on the date of the giving of the notice provided for in this Section 1.12 and on the record date for the 
determination of stockholders entitled to vote at such meeting and (B) who complies with the notice procedures set forth in this Section 1.12.
 

(b)    In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given timely notice 
thereof in proper written form to the Secretary of the Corporation. To be timely, a stockholder's notice to the secretary must be delivered to or mailed and received at the 
principal executive offices of the Corporation, in the case of an annual meeting, in accordance with the provisions set forth in Section 2.14, and, in the case of a special meeting 
of stockholders called for the purpose of electing directors, not later than the close of business on the tenth (10th) day following the day on which notice of the date of the 
special meeting was mailed or public disclosure of the date of the special meeting was made, whichever first occurs.
 

(c)    To be in proper written form, a stockholder's notice to the secretary must set forth: (i) as to each person whom the stockholder proposes to 
nominate for election as a director (A) the name, age, business address and residence address of the person, (B) the principal occupation or employment of the person, (C) the 
class or series and number of shares of capital stock of the Corporation which are owned beneficially or of record by the person, (D) 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 nominations are to be made 
by the stockholder, and (E) any other information relating to such person that is required to be disclosed in solicitations of proxies for elections of directors, or is otherwise 
required, in each case pursuant to Regulation 14A under the Exchange Act (including without limitation such person's written consent to being named in the proxy statement, if 
any, as a nominee and to serving as a director if elected); and (ii) as to such stockholder giving notice, the information required to be provided pursuant to Section 1.11.
 

(d)    No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth in this Section 
1.12. If the chairman of the meeting properly determines that a nomination was not made in accordance with the foregoing procedures, the chairman shall declare to the 
meeting that the nomination was defective and such defective nomination shall be disregarded.
 

ARTICLE 2 
BOARD OF DIRECTORS

 
2.1    Number of Directors. The number of directors of the Corporation shall be not less than three (3), shall initially be seven (7) and shall otherwise be such 

number as determined from time to time by the board of directors.
 

2.2    Term of Office.  At each annual meeting of stockholders, each directors will be elected to hold office for a term extending until the next annual meeting of 
stockholders and until his or her successor is elected and qualified or until his or her earlier resignation, removal from office, or death.
 

2.3     Changes in Number.  Any change in the authorized number of directors will not increase or shorten the term of any director, and any decrease will become 
effective only as and when the term or terms of office of the directors affected thereby expire, or a vacancy or vacancies occurs.



 
2.4    Vacancies. Whenever any vacancy occurs in the board of directors by reason of death, resignation, removal, increase in the number of directors, or otherwise, 

it may be filled only by the affirmative vote of a majority of the directors then in office, although less than a quorum of the board of directors, or by a sole remaining director 
until a successor is elected and qualified at an annual meeting of stockholders or at a special meeting called for that purpose.
 

2.5    First Meeting. The first meeting of each newly elected board of directors, with respect to which no notice will be necessary, must be held immediately 
following the annual meeting of stockholders at which directors were elected or any adjournment thereof, at the place that annual meeting of stockholders was held or at such 
other place as a majority of the members of the newly elected board of directors who are then present determine, for the election or appointment of officers for the ensuing year 
and the transaction of such other business as may be brought before that meeting.
 

2.6    Regular Meetings. Regular meetings of the board of directors, other than the first meeting, may be held without notice at such times and places as the board of 
directors may from time to time determine.
 

2.7    Special Meetings. Special meetings of the board of directors may be called by order of the Chairman of the Board, the Chief Executive Officer, or any two 
directors. Notice of the time and place of each special meeting must be given by or at the direction of the person or persons calling the meeting by mailing the same at least 
three days before the meeting or by telephoning, sending by facsimile, or delivering personally the same at 24 hours before the meeting to each director. Except as otherwise 
specified in the notice thereof, or as required by statute, the certificate of incorporation or these bylaws, any and all business may be transacted at any special meeting.
 

2.8    Place of Conference Call Meeting. Any meeting at which one or more of the members of the board of directors or of a committee designated by the board of 
directors participates by means of conference telephone or similar communications equipment will be deemed to have been held at the place designated for that meeting, 
provided that at least one member is at that place while participating in the meeting.
 

2.9    Organization. Every meeting of the board of directors must be presided over by the Chairman of the Board, or, in his absence, the Chief Executive Officer. In 
the absence of the Chairman of the Board and the Chief Executive Officer, a presiding officer must be chosen by a majority of the directors present. The Secretary of the 
Corporation shall act as secretary of the meeting, but, in his absence, the presiding officer may appoint any person to act as secretary of the meeting.
 

2.10    Quorum; Vote. A majority of the directors then serving will constitute a quorum for the transaction of business, but less than a quorum may adjourn any 
meeting to another time or place from time to time until a quorum is present, whereupon the meeting may be held, as adjourned, without further notice. Except as otherwise 
required by statute, the certificate of incorporation, or these bylaws, all matters coming before any meeting of the board of directors will be decided by the vote of a majority of 
the directors present at the meeting, a quorum being present.
 

2.11    Compensation. The board of directors may fix the compensation, including fees and reimbursement of expenses, of directors for services to the Corporation 
in any capacity.
 

2.12    Resignations. Any director of the Corporation may resign at any time by giving written notice of his or her resignation to the board of directors, the 
Chairman of the Board, the Chief Executive Officer, or the Secretary. Any such resignation will take effect at the time specified therein or, if the time when it becomes 
effective is not specified therein, immediately upon its receipt. Unless otherwise specified therein, the acceptance of any such resignation is not necessary to make it effective.
 

2.13    Committees. The board of directors, by resolution or resolutions adopted by a majority of the members of the whole board of directors, may appoint an 
Executive Committee. Any Executive 



Committee must consist of one or more members of the board of directors and must include the Chairman of the Board or the Chief Executive Officer or both of them. Between 
any meetings of the board of directors, any Executive Committee will have and may exercise all the powers and authority of the board of directors except as forbidden by law 
or these bylaws or as the board of directors may specifically reserve by resolution.
 

(a)    The board of directors, by resolution or resolutions adopted by a majority of the members of the whole board of directors, may also appoint such 
other committees as it may deem appropriate. Each such committee will consist of one or more members of the board of directors and will have only such authority as the board 
of directors may specifically delegate by resolution.
 

(b)    A majority of each committee may determine its agenda and may fix the time and place of its meetings, unless provided otherwise by the board of 
directors. The board of directors has the power at any time to fill vacancies in, to change the size or membership of and to discharge any such committee. No director will 
continue to be a member of any committee after that director ceases to be a director of the Corporation.
 

(c)    Each committee must keep a written record of its acts and proceedings and must submit that record to the board of directors at such times as 
requested by the board of directors. Failure to submit any such record, or failure of the board of directors to approve any action indicated therein, will not, however, invalidate 
such action to the extent it has been carried out by the Corporation prior to the time the record of that action was, or should have been, submitted to the board of directors as 
herein provided.

 
ARTICLE 3
OFFICERS

 
3.1    General. The board of directors must elect the officers of the Corporation, which include a Chairman of the Board, a Chief Executive Officer, a President, a 

Secretary, a Chief Financial Officer, and such other or additional officers (including, without limitation, one or more Vice-Chairmen of the Board, Executive Vice-Presidents, 
Vice-Presidents, Assistant Vice-Presidents, Assistant Secretaries, and Assistant Treasurers) as the board of directors may designate.
 

3.2    Term of Office; Removal and Vacancy. Each officer will hold office until that officer’s successor is elected and qualified or until that officer’s earlier 
resignation or removal. Any officer or agent will be subject to removal with or without cause at any time by the board of directors. The board of directors may fill any 
vacancies in any office, whether occurring by death, resignation, removal or otherwise.
 

3.3    Powers and Duties. Each of the officers of the Corporation will, unless otherwise ordered by the board of directors, have such powers and duties as generally 
pertain to that officer’s office as well as those powers and duties as from time to time may be conferred upon that officer by the board of directors.
 

3.4    Power to Vote Stock. Unless otherwise ordered by the board of directors, the Chairman of the Board and the Chief Executive Officer each have full power and 
authority on behalf of the Corporation to attend and to vote at any meeting of stockholders of any corporation in which the Corporation holds stock, and may exercise on behalf 
of the Corporation any and all of the rights and powers incident to the ownership of that stock at any such meeting and have power and authority to execute and deliver proxies, 
waivers, and consents on behalf of the Corporation in connection with exercise by the Corporation of the rights and powers incident to the ownership of that stock. The board of 
directors, from time to time, may confer like powers upon any other person or persons.
 

ARTICLE 4 
CAPITAL STOCK

 
4.1    Certificates of Stock. The board of directors shall from time to time prescribe the form of certificates representing shares of capital stock of the Corporation. 

To be valid, such each such certificate 



must be signed by the Chairman of the Board, the Chief Executive Officer, or the President and by the Chief Financial Officer or the Secretary. Shares of the Corporation’s 
capital stock may also be evidenced by registration in the holder’s name in uncertificated, book-entry form on the books of the Corporation in accordance with a direct 
registration system approved by the Securities and Exchange Commission and by any securities exchange on which the stock of the Corporation may from time to time be 
traded.
 

4.2    Transfer of Stock. Shares of capital stock of the Corporation are transferable on the books of the Corporation only by the holder of record thereof, in person or 
by duly authorized attorney, upon surrender and cancellation of certificates for a like number of shares, with an assignment or power of transfer endorsed thereon or delivered 
therewith, duly executed, and with such proof of the authenticity of the signature and of authority to transfer, and of payment of transfer taxes, as the Corporation or its agents 
may require.
 

4.3    Ownership of Stock. The Corporation is entitled to treat the holder of record of any share or shares of stock as the owner thereof in fact and is not bound to 
recognize any equitable or other claim to or interest in those shares on the part of any other person, whether or not it has express or other notice thereof, except as otherwise 
expressly provided by law.
 

ARTICLE 5
INDEMNIFICATION

 
5.1    Indemnification. The Corporation shall, to the maximum extent permitted from time to time under the law of the State of Delaware, indemnify any current or 

former director or officer of the Corporation who is or was a party or is threatened to be made a party to any threatened, pending or completed action, suit, proceeding or claim, 
whether civil, criminal, administrative or investigative (a “proceeding”), by reason of the fact that such person (i) is or was serving in such capacity or (ii) is or was serving at 
the request of the Corporation as a director, officer, employee, member of the governing body, general partner, member, or agent or fiduciary of, or in any other capacity for,   
another corporation, partnership, joint venture, trust or other enterprise, including service with respect to employee benefit plans (each such person described in the foregoing 
clauses (i) and (ii), an “Indemnified Person”), against all liability, claims, damages, costs and loss suffered and expenses (including attorneys’ fees), judgments, fines, penalties 
and amounts paid in settlement or otherwise incurred (and not otherwise recovered) in connection with the investigation, preparation to defend or defense of such proceeding; 
provided, however, that the foregoing shall not require this Corporation to indemnify any person in connection with any proceeding initiated by or on behalf of such 
Indemnified Person other than an action authorized by the Board of Directors.  Such indemnification shall not be exclusive of other indemnification rights arising under the 
certificate of incorporation, any by-law, agreement, vote of directors or stockholders or otherwise and shall inure to the benefit of the heirs and legal representatives of such 
person. Any person seeking indemnification under this Article 5 shall be deemed to have met the standard of conduct required for such indemnification unless the contrary shall 
be established by a final, non-appealable judgment. Any repeal or modification of the foregoing provisions of this Article 5 shall not adversely affect any right or protection of a 
Indemnified Person with respect to any acts or omissions of such Indemnified Person occurring prior to such repeal or modification.  For purposes of this Article 5, the term 
“officer of the Corporation” includes an officer identified in or designated by the Board under Section 3.1 of these bylaws.
 

5.2    Expenses. The Corporation shall advance and pay on a current and as-incurred basis or promptly reimburse expenses incurred by any Indemnified Person in 
the investigation, preparation to defend or defense of or otherwise participating in any proceeding in advance of the final disposition of such proceeding, including appeals, 
upon presentation of (i) an unsecured written undertaking to repay such amounts if it is ultimately determined that the person is not entitled to indemnification hereunder and 
(ii) adequate documentation reflecting such expenses.
 

5.3    Nonexclusivity. Nothing herein shall limit or affect any right of any Indemnified Person otherwise than hereunder to indemnification or expenses, including 
attorneys' fees, under any statute, rule, regulation, certificate of incorporation, by-law, insurance policy, contract or otherwise.
 



5.4    Amendment. Anything in these bylaws to the contrary notwithstanding, no elimination of this Article 5, and no amendment of this Article 5 adversely 
affecting the right of any Indemnified Person to indemnification or advancement of expenses hereunder will be effective until the 60th day following notice to that Indemnified 
Person of that action, and no elimination of or amendment to this Article 5 will thereafter deprive any Indemnified Person of his or her rights hereunder arising out of alleged or 
actual occurrences, acts or failures to act prior to that 60th day.
 

5.5    No Inconsistent Action. The Corporation shall not, except by elimination or amendment of this Article 5 in a manner consistent with the Article 5.4, take any 
corporate action or enter into any agreement that prohibits, or otherwise limits the rights of any Indemnified Person to, indemnification in accordance with the provisions of this 
Article 5. The indemnification of any Indemnified Person provided by this Article 5 will be deemed to be a contract between the Corporation and each Indemnified Person and 
will continue after that Indemnified Person has ceased to be a director or officer of the Corporation and will inure to the benefit of that Indemnified Person's heirs, executors, 
administrators and legal representatives. If the Corporation fails timely to make any payment pursuant to the indemnification and advancement or reimbursement of expenses 
provisions of this Article 5 and an Indemnified Person commences an action or proceeding to recover such payment, the Corporation in addition shall advance or reimburse 
such Indemnified Person for the legal fees and other expenses of such action or proceeding.
 

5.6    Indemnification Agreement. The Corporation is authorized to enter into agreements with any of its directors or officers extending rights to indemnification 
and advancement of expenses to such Indemnified Person to the fullest extent permitted by applicable law, but the failure to enter into any such agreement will not affect or 
limit the rights of such Indemnified Person pursuant to this Article 5, it being expressly recognized hereby that all directors or officers of the Corporation, by serving as such 
after the adoption hereof, are acting in reliance hereon and that the Corporation is estopped to contend otherwise. Persons who are not directors or officers of the Corporation 
will be similarly indemnified and entitled to advancement or reimbursement of expenses to the extent authorized at any time by the board of directors.
 

5.7    Unenforceability. In case any provision in this Article 5 shall be determined at any time to be unenforceable in any respect, the other provisions shall not in 
any way be affected or impaired thereby, and the affected provision shall be given the fullest possible enforcement in the circumstances, it being the intention of the 
Corporation to afford indemnification and advancement of expenses to its directors or officers, acting in such capacities or in the other capacities mentioned herein, to the 
fullest extent permitted by law whether arising from alleged or actual occurrences, acts or failures to act occurring before or after the adoption of this Article 5.
 

5.8    Definition. For purposes of this Article 5, the term “Corporation” includes any legal successor to the Corporation, including any corporation that acquires all or 
substantially all of the assets of the Corporation in one or more transactions.
 

ARTICLE 6
MISCELLANEOUS

 
6.1    Corporate Seal. The seal of the Corporation must be circular in form and contain the name of the Corporation and the year and state of incorporation.

 
6.2    Fiscal Year. The board of directors has the power to fix, and to change from time to time, the fiscal year of the Corporation.

 
ARTICLE 7

AMENDMENTS
 

7.1    The board of directors shall have the power to adopt, amend or repeal the bylaws of the Corporation, subject to the power of the stockholders to adopt, amend 
and repeal bylaws; provided that the board of directors shall not have the power to amend or repeal any bylaw adopted by stockholders, if the stockholders specifically provide 
that such bylaw is not subject to amendment or repeal by the directors.


