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

On May 7, 2013, the Board of Directors (the “Board”) of NBT Bancorp Inc. (“NBT”) amended and restated NBT’s Bylaws (as amended and restated, the
“Amended Bylaws”). In addition to removing certain outdated provisions and making administrative and typographical edits, the Amended Bylaws reflect the
following material changes:

 · adjusts the timeframe for advance notice of business to be brought before an annual meeting of shareholders.  To be timely, a shareholder’s
notice must be received at least 120 days prior to the one-year anniversary of the prior-year’s annual meeting, unless the annual meeting is more
than 30 days before or more than 60 days after such anniversary date, in which case the notice must be delivered by the later of the 60th day prior
to the annual meeting date or the 10th day following public announcement of the annual meeting date;

 · removes the residency requirement for directors;

 · clarifies that the required vote of shareholders to amend the provisions of the Amended Bylaws related to the classified Board is 66-2/3% of the
total number of issued and outstanding shares of stock entitled to vote rather than 66-2/3% of the total number of shareholders;

 · adjusts the timeframe for shareholders to submit nominations for directors. Nominations must be delivered at least 150 days prior to the one-
year anniversary date of the prior-year’s annual meeting of shareholders in the case of an annual meeting and at least 60 days prior to the
meeting in the case of a special meeting, except that if a public announcement of a special meeting is not made at least 70 days prior to the
meeting date, the nominations will be timely if received within 10 days following such announcement;

 · clarifies that the Board, or a committee thereof, will consider director nominees using criteria for Board membership set forth in the Amended
Bylaws and otherwise established by the Board, to determine whether the proposed nominee should be recommended to stand for election;

 · changes the mandatory director retirement age to 72;

 · provides that directors shall be expected to resign from the Board upon the occurrence of certain events involving dishonesty or breach of trust
or fiduciary duties or willful violations of law, or if the Board reasonably determines that such director’s conduct  does not comport to the
standards expected under the Board’s policies or practices;

 · provides that the number of directors authorized to serve shall be determined from time to time by the Board pursuant to a resolution rather than
by NBT’s shareholders at each annual meeting;

 · removes the provision mandating that shareholders fill any vacancy for the remainder of its unexpired term at the time of the next election of
directors by shareholders;

 · adds the Nominating and Corporate Governance Committee to the list of Board committees which the Chief Executive Officer, if a director, is
ineligible from serving on as a voting member (in addition to the Audit and Risk Management Committee and the Compensation and Benefits
Committee); and
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 · eliminates the position of Vice Chairman as an officer of NBT, and clarifies that the same person shall not be both the President and Secretary or

President and Treasurer of NBT.

The foregoing description of the amendments to the Amended Bylaws is not complete and is qualified in its entirety by reference to the complete text of the
Amended Bylaws, which is attached hereto as Exhibit 3.1 and incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.

On May 7, 2013, NBT held its Annual Meeting of Shareholders (the “Annual Meeting”). NBT’s shareholders approved all of the proposals detailed in NBT’s
Definitive Proxy Statement on Schedule 14A, which was filed with the Securities and Exchange Commission on April 2, 2013.

The proposals voted on by the shareholders at the Annual Meeting were as follows:

 1. NBT’s shareholders approved fixing the size of the Board of Directors at thirteen members, as set forth below:

Votes For Votes Against Abstain

33,889,574 670,332 380,265

 2. NBT’s shareholders elected four individuals to the Board of Directors as set forth below:
 

Nominees Votes For Withheld Broker Non-Votes

Patricia T. Civil 19,285,464 9,827,986 5,826,721

Daryl R. Forsythe 15,821,685 13,291,765 5,826,721

Robert A. Wadsworth 27,645,864 1,467,586 5,826,721

Jack H. Webb 27,466,264 1,647,186 5,826,721

 3. NBT’s shareholders approved the material terms under the NBT Bancorp Inc. 2008 Omnibus Incentive Plan for payment of performance-
based compensation as required under Section 162(m) of the Internal Revenue Code, as set forth below.

 
Votes For Votes Against Abstain Broker Non-Votes

22,838,459 5,868,413 406,578 5,826,721

 4. NBT’s shareholders ratified the appointment by the Board of KPMG LLP as the independent registered public accounting firm of NBT for
the fiscal year ending December 31, 2013, as set forth below:

 
Votes For Votes Against Abstain

34,443,890 272,498 223,783
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Item 9.01 Financial Statements and Exhibits.
 
(a) Not applicable.
 
(b) Not applicable.
 
(c) Not applicable.
 
(d) Exhibits.

Exhibit No.  Description
3.1  Amended and Restated Bylaws of NBT Bancorp Inc.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this Report to be signed on its behalf by the
undersigned thereunto duly authorized.

 
 NBT BANCORP INC.
   
   
Date: May 7, 2013 By: /s/ F. Sheldon Prentice
  F. Sheldon Prentice
  Executive Vice President, General Counsel & Corporate Secretary
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Exhibit 3.1
 

AMENDED AND RESTATED
BY-LAWS OF

NBT BANCORP INC.
(herein called the "Corporation")

(effective May 7, 2013)

ARTICLE I. OFFICES

Section 1- Principal Office. The principal office of the Corporation shall be at:

52 South Broad Street
Norwich, New York 13815

or such other place as the Board of Directors may designate.

Section 2 - Other Offices. In addition to its principal office, the Corporation may have offices at such other places, within or without the State of Delaware, as
the Board of Directors may from time to time appoint or as the business of the Corporation may require.
 

ARTICLE II. STOCKHOLDERS

 
Section 1 - Annual Meetings. The annual meeting of the stockholders of the Corporation, for the purpose of electing directors for the ensuing year and for the
transaction of such other business as may properly come before the meeting, shall be held at such time as may be specified by the Board of Directors.

Section 2 - Special Meetings. A special meeting of the stockholders may be called at any time by the Board of Directors or by the Chairman of the Board of
Directors, or, if there is none, by the President, or by the holders of not less than one-half of all the shares entitled to vote at such meeting.

Section 3- Place of Meetings. Each annual meeting of the stockholders shall be held at the principal office of the Corporation, or at such other place, within or
without the State of Delaware, as the Board of Directors may designate in calling such meeting.

Section 4 - Notice of Meetings. Written notice of each annual and each special meeting of the stockholders shall be given by or at the direction of the officer
or other person calling the meeting. Such notice shall state the purpose or purposes for which the meeting is called, the time when and the place where it is to
be held, and such other information as may be required by law. Except as otherwise required by law, a copy thereof shall be delivered personally, mailed in a
postage prepaid envelope or transmitted electronically or by telegraph, cable or wireless, not less than ten (10) days, nor more than sixty (60) days  before
such meeting to each stockholder of record entitled to vote at such meeting; and if mailed, it shall be directed to such stockholder at his address as it appears
on the stock transfer books of the Corporation, unless he shall have filed with the Secretary of the Corporation a written request that notices intended for him
be mailed to the address designated in such request. Notwithstanding the foregoing, a waiver of any notice herein or by law required, if in writing and signed
by the person entitled to such notice, whether before or after the time of the event for which notice was required to be given, shall be the equivalent of the
giving of such notice. A stockholder who attends shall be deemed to have had timely and proper notice of the meeting, unless he attends for the express
purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened. Notice of any adjourned or recessed meeting
need not be given if the time and place thereof are announced at the meeting at which the adjournment or recess is taken, unless the adjournment or recess is
for more than 30 days, or if after the adjournment or recess a new record date is fixed for the adjourned or recessed meeting.

Section 5- Quorum. Except as otherwise provided by law, at any meeting of the stockholders of the Corporation, the presence in person or by proxy of the
holders of a majority of the total number of issued and outstanding shares of Common Stock of the Corporation shall constitute a quorum for the transaction
of business. In the absence of a quorum, a majority in voting power of the stockholders present in person or represented by proxy and entitled to vote may
adjourn the meeting from time to time and from place to place until a quorum is obtained. At any such adjourned meeting at which a quorum is present any
business may be transacted which might have been transacted at the meeting as originally called.
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Section 6 - Organization. At every meeting of the stockholders, the Chairman of the Board, or failing him the President, or, in the absence of the Chairman of
the Board and the President, a person chosen by a majority vote of the stockholders present in person or by proxy and entitled to vote, shall act as Chairman
of the meeting. The Secretary, or an Assistant Secretary, or, in the discretion of the Chairman, any person designated by him, shall act as a secretary of the
meeting.

Section 7- Inspectors. The directors, in advance of any meeting, shall, appoint one or more inspectors of election to act at the meeting or any adjournment
thereof. In case any person who may be appointed as an inspector fails to appear or act, the vacancy may be filled by appointment made by the directors in
advance of the meeting or at the meeting by the person presiding thereat. Each inspector, , before entering upon discharge of his duties, shall take and sign an
oath to execute faithfully the duties of inspector at such meeting with strict impartiality and according to the best of his ability. The inspector or inspectors
shall determine the number of shares of stock outstanding and the voting power of each, the shares of stock represented at the meeting, the existence of a
quorum, the validity and effect of proxies, and shall receive and count votes, ballots or consents and hear and determine all challenges and questions arising in
connection with the right to vote. The inspector or inspectors shall certify the determination of the number of shares represented at the meeting, and the count
of all votes and ballots, and shall make a report in writing of any challenge, question or matter determined by him or them and execute a certificate of any fact
found by him or them.

Section 8 - Business and Order of Business. At each meeting of the stockholders such business may be transacted as may properly be brought before such
meeting, whether or not such business is stated in the notice of meeting or in a waiver of notice thereof, except as expressly provided otherwise by law or by
these By-Laws. The order of business at all meetings of stockholders shall be as follows:
 

1.      Call to order.
 

2.      Selection of secretary of the meeting.
 

3.      Determination of quorum.
 

4.      Appointment of voting inspectors.
 

5.      If the meeting of stockholders is for the election of directors, the nomination and election of directors.
 

6.      Other business.
 

For other business to be properly brought before an annual meeting of stockholders, the stockholder seeking to bring such other business before the
meeting must have given timely notice thereof in writing to the President of the Corporation, and such business must be a proper matter for stockholder
action. To be timely, a stockholder's notice shall be delivered to or mailed, postage prepaid, and received by the President at the principal executive offices of
the Corporation at least 120 days prior to the one-year anniversary date of the prior year’s annual meeting of stockholders; provided, however, that if the date
of the annual meeting is more than 30 days before or more than 60 days after such anniversary date, a stockholder’s notice shall be timely if delivered not
later than the close of business on the later of the 60th day prior to such annual meeting or the 10th day following the date on which public announcement of
the date of such meeting is first made by the Corporation. Such stockholder's notice shall set forth (a) a brief description of the business desired to be brought
before the meeting, the reasons for conducting such business at the meeting, and any material interest in such business of such stockholder and the beneficial
owner, if any, on whose behalf the proposal is made, and (b) as to the stockholder giving notice and the beneficial owner, if any, on whose behalf the proposal
is made, (i) the name and address of such stockholder, as they appear on the Corporation's books, and of such beneficial owner, and (ii) the class and number
of shares of the Corporation which are owned beneficially and of record by such stockholder and such beneficial owner.
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Notwithstanding the foregoing provisions of this Section 8, a stockholder seeking to bring such other business before the meeting shall also comply with all
applicable requirements of the Securities Exchange Act of 1934 and the rules and regulations thereunder with respect to the matters set forth in this Section 8.
Nothing in this Section 8 shall be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation's proxy statement pursuant
to Rule 14a-8 under the Securities Exchange Act of 1934.

Section 9 - Voting. Except as otherwise provided by law or by the Certificate of Incorporation, holders of Common Stock of the Corporation shall be entitled
to vote upon matters to be voted upon by the stockholders. At each meeting of stockholders held for any purpose, each stockholder of record of stock entitled
to vote thereat shall be entitled to vote the shares of such stock standing in his name on the books of the Corporation on the date determined in accordance
with Section 11 of this Article II, each such share entitling him to one vote. At all meetings of stockholders for the election of directors if a quorum is present,
a plurality of the votes of the shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors shall be sufficient
to elect. All other elections and questions shall, unless otherwise provided by law, the Certificate of Incorporation or these By-Laws, or unless a separate vote
by a class or series or classes or series is required, be decided by the affirmative vote of a majority in voting power of the shares of stock which are present in
person or represented by proxy at the meeting and entitled to vote on the subject matter. The voting shall be by voice or by ballot as the Chairman may decide,
except that upon demand for a vote by ballot on any question or election, made by any stockholder or his proxy present and entitled to vote on such question
or election, such vote by ballot shall immediately be taken.

Section 10 - Voting List. The Secretary of the Corporation shall make, at least ten (10) days before each meeting of stockholders, a complete list of the
stockholders entitled to vote at any such meeting or any adjournment thereof, with the address of and the number of shares registered in the name of each
stockholder. Such list shall be opened to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a
period of at least ten (10) days prior to the meeting, (i) on a reasonably accessible electronic network, provided that the information required to gain access to
such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the principal place of business of the Corporation. Such list shall
also be produced and kept at the time and place of the meeting during the whole time of the meeting and shall be subject to inspection by any stockholder who
is present. The original stock transfer books shall be prima facie evidence as to who are the stockholders entitled to examine such list or transfer books or to
vote at any meeting of stockholders.
 
If the requirements of this Section 10 have not been substantially complied with, the meeting shall, on the demand of any stockholder in person or by proxy,
be adjourned until the requirements are complied with.

Section 11 - Record Dates (a) In order that the Corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or
any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful action other than stockholder action by written consent, the
Board of Directors may fix a record date, which shall not precede the date such record date is fixed and shall not be more than sixty nor less than ten days
before the date of such meeting, nor more than sixty days prior to any such other action. If no record date is fixed the record date for determining stockholders
entitled to notice of or to vote at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given and the
record date for any purpose other than stockholder action by written consent shall be at the close of business on the day on which the Board of Directors
adopts the resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.
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 (b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board of Directors
may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board of Directors, and
which date shall not be more than 10 days after the date upon which the resolution fixing the record date is adopted by the Board of Directors. Any
stockholder of record seeking to have the stockholders authorize or take corporate action by written consent shall, by written notice to the Secretary, request
the Board of Directors to fix a record date. The Board of Directors shall promptly, but in all events within 10 days after the date, on which such a request is
received, adopt a resolution fixing the record date. If no record date has been fixed by the Board of Directors within 10 days after the date on which such a
request is received, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by
the Board of Directors is required by applicable law, shall be the first date on which a signed written consent setting forth the action taken or proposed to be
taken is delivered to the Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or any officer or agent of the
Corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the Corporation's registered office
shall be by hand or by certified or registered mail, return receipt requested. If no record date has been fixed by the Board of Directors and prior action by the
Board of Directors is required by applicable law, the record date for determining stockholders entitled to consent to corporate action in writing without a
meeting shall be at the close of business on the date on which the Board of Directors adopts the resolution taking such prior action.

Section 12 - Adjournment. Any meeting of stockholders, annual or special, may adjourn from time to time to reconvene at the same or some other place and
notice need not be given of any such adjourned meeting if the time and place thereof are announced at the meeting at which the adjournment is taken. At the
adjourned meeting, the Corporation may transact any business which might have been transacted at the original meeting. If the adjournment is for more than
thirty days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder of record entitled to vote at the meeting.

Section 13 - Action by Stockholders Without a Meeting. Any action required or permitted to be taken at any annual or special meeting of stockholders of the
Corporation may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken,
shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such
action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the Corporation by delivery to its registered
office in the State of Delaware, its principal place of business or to an officer or agent of the Corporation having custody of the book in which proceedings of
meetings of stockholders are recorded. Delivery made to the Corporation's registered office shall be by hand or by certified or registered mail, return receipt
requested. Prompt notice of the taking of any action by written consent shall be given to stockholders who have not consented in writing and who, if the
action had been taken at a meeting, would have been entitled to notice of the meeting if the record date for such meeting had been the date that written
consents signed by a sufficient number of stockholders to take the action were delivered to the Corporation as provided herein.

Section 14 – Proxies. At any meeting of the stockholders, each stockholder entitled to vote thereat may vote either in person or by proxy executed in writing
or granted or authorized in such other manner as is permitted under the General Corporation Law of the State of Delaware. Such proxy shall be filed with the
Secretary at or before the meeting; provided, however, that no proxy shall be voted or acted upon after eleven months from its date, unless said proxy
provides for a longer period. A proxy need not be sealed, witnessed or acknowledged.
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ARTICLE III. DIRECTORS

 
Section 1 - General Powers. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors, and all

corporate powers shall be exercised by or under the direction of the Board of Directors, except as otherwise expressly required by these By-Laws, by the
Certificate of Incorporation, or by law.

Section 2 - Qualification, Number and Term of Office. Every director must be a citizen of the United States  and must own $1,000.00 aggregate book
value of Corporate Stock. The number of directors shall be not less than five nor more than twenty-five. A Board of Directors shall be elected in the manner
provided in these By-Laws. Each director shall have one vote at any directors' meeting.

Section 3. Classification of Board. The Board of Directors shall be divided into three classes: Class 1, Class 2 and Class 3, which shall be as nearly equal in
number as possible. Each director shall serve for a term ending on the date of the third Annual Meeting of stockholders following the Annual Meeting at
which such director was elected.

In the event of any increase or decrease in the authorized number of directors, (1) each director then serving as such shall nevertheless continue as a director
of the class of which he is a member until the expiration of his current term, or his earlier resignation, removal from office or death, and (2) the newly created
or eliminated directorships resulting from such increase or decrease shall be apportioned by the Board of Directors among the three classes of directors so as
to maintain such classes as nearly equal as possible.

Notwithstanding any of the foregoing provisions of Section 2 or Section 3, each director shall serve until his successor is elected and qualified or until his
earlier resignation, removal from office or death.

This Article III, Section 3, shall not be altered, amended or repealed by the stockholders except by an affirmative vote of at least sixty-six and two-thirds
percent (66-2/3%) of the total number of issued and outstanding shares of Common Stock of the Corporation entitled to vote thereon.

Section 4 - Election of Directors. At each meeting of the stockholders for the election of directors, a quorum being present, as defined in Section 5 of Article
II, the election shall proceed as provided in these By-Laws and under applicable Delaware law. No election need be by written ballot.

If the election of directors shall not be held on the day designated for any annual meeting or at any adjournment of such meeting, the Board of Directors shall
cause the election to be held at a special meeting of the stockholders as soon thereafter as may be convenient.

Nominations of candidates for election as directors of the Corporation must be made in writing and delivered to or received by the President of the
Corporation at least  150 days prior to the one year anniversary date of the immediately preceding Annual Meeting of the stockholders in the case of an
annual meeting and at least 60 days prior to the meeting in the case of a special meeting; provided, however, that if a public announcement of the date of the
special meeting is not given at least 70 days before the scheduled date for such special meeting, then a stockholder’s nomination shall be timely if it is
received at the principal executive offices of the Corporation within 10 days following the day on which public announcement of the date of such meeting is
first made by the Corporation. Such notification shall contain the name and address of the proposed nominee, the principal occupation of the proposed
nominee, the number of shares of Common Stock that will be voted for the proposed nominee by the notifying shareowner, including shares to be voted by
proxy, the name and residence of the notifying shareowner and the number of shares of Common Stock beneficially owned by the notifying shareowner. The
Board of Directors or a duly appointed committee thereof will consider the proposed nominee, using the criteria for Board membership set forth in these By-
Laws and otherwise established by the Board, to determine if the proposed nominee should be recommended to stand for election as a director. No person
shall serve as a director beyond the Corporation’s Annual Meeting following the date upon which he or she shall have attained the age of 72 years.

Nominations not made in accordance herewith may be disregarded by the Chairman of the meeting.
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Section 5 - Removal of Directors. Any director may be removed at any time, but only for cause, by the affirmative vote of a majority in voting power of the
stockholders of record entitled to elect a successor, and present in person or by proxy at a special meeting of such stockholders for which express notice of the
intention to transact such business was given and at which a quorum shall be present.

Section 6 - Organization. The Board of Directors, by majority vote, may from time to time appoint a Chairman of the Board who shall preside over its
meetings. The period and terms of the appointment shall be determined by the Board of Directors. The Secretary of the Corporation, or an Assistant Secretary,
or, in the discretion of the Chairman, any person appointed by him, shall act as secretary of the meeting.

Section 7 - Place of Meeting, etc. The Board of Directors may hold its meetings at such place or places within or without the State of Delaware as the Board
of Directors may from time to time, by resolution determine, or (unless contrary to resolution of the Board of Directors), at such place as shall be specified in
the respective notices or waivers of notice thereof. Unless otherwise restricted by law or by the Certificate of Incorporation, members of the Board of
Directors or any committee thereof may participate in a meeting of the Board of Directors or such committee by means of a conference telephone or similar
communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this
Section 7 shall constitute presence at such meeting. The Chairman or any person appointed by him shall act as secretary of the meeting.

Section 8 - Annual Meeting. The Board of Directors may meet, without notice of such meeting, for the purpose of organization, the election of officers and
the transaction of other business, on the same day as, at the place at which, and as soon as practicable after each annual meeting of stockholders is held. Such
annual meeting of directors may be held at any other time or place specified in a notice given as hereinafter provided for special meetings of the Board of
Directors, or in a waiver of notice thereof.

Section 9 - Regular Meetings. Regular meetings of the Board of Directors may be held at such times and places as may be fixed from time to time by action
of the Board of Directors. Unless required by resolution of the Board of Directors, notice of any such meeting need not be given.

Section 10 - Special Meetings. Special meetings of the Board of Directors shall be held whenever called by the Chief Executive Officer, or by any three or
more directors, or, at the direction of any of the foregoing, by the Secretary. Notice of each such meeting shall be mailed to each director, addressed to him at
his residence or usual place of business, not less than three (3) days before the date on which the meeting is to be held; or such notice shall be sent to each
director at such place by telegraph, cable, telefax, telephone or wireless, or by electronic mail to an address previously provided by the director to the
Corporation for delivery of such notices, in each such case not less than twenty-four (24) hours before the time at which the meeting is to be held. Every such
notice shall state the time and place of the meeting. Notice of any adjourned or recessed meeting of the directors need not be given.

Section 11- Waivers of Notice of Meetings. Anything in these By-Laws or in any resolution adopted by the Board of Directors to the contrary
notwithstanding, proper notice of any meeting of the Board of Directors shall be deemed to have been given to any director if such notice shall be waived by
him in writing (including telegraph, cable, telefax, wireless, or by electronic mail) before or after the meeting. A director who attends a meeting shall be
deemed to have had timely and proper notice thereof, unless he attends for the express purpose of objecting to the transaction of any business because the
meeting is not lawfully called.

Section 12 - Quorum and Manner of Acting. A majority of the directors shall constitute a quorum for the transaction of business. Except as may otherwise be
expressly provided by these By-Laws, the act of a majority of the directors present at any meeting at which a quorum is present, shall be the act of the Board
of Directors. In the absence of a quorum, a majority of the directors present may adjourn the meeting from time to time until a quorum be had. The directors
shall act only as a Board and the individual directors shall have no power as such.

Section 13 – Resignations - Any director of the Corporation may resign at any time, in writing, by notifying the Chief Executive Officer, or the President or
the Secretary of the Corporation. Such resignation shall take effect at the time therein specified; and, unless otherwise specified, the acceptance of such
resignation shall not be necessary to make it effective.  A director is expected to resign from the Board if, at any time, he or she is: (1) under indictment for, or
is convicted of, a criminal offense involving dishonesty or breach of trust and the penalty for such offense could be imprisonment for more than one year; or
(2) a person against whom a banking or regulatory agency has issued a cease and desist order for conduct involving dishonesty, breach of trust or for a
violation of Regulation O or a successor regulation; or (3) found either by a regulatory agency or by a court to have (i) breached a fiduciary duty involving
personal profit, or (ii) committed a willful violation of any law, rule or regulation governing banking, securities, commodities or insurance; or (4) the Board
reasonably determines that such director’s conduct does not comport to the standards of conduct expected of directors as indicated by policies or practices
established by the Board.
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Section 14 - Manner of Fixing the Number of Directors; Vacancies. The number of directors authorized to serve shall be determined from time to
time by resolution of the Board of Directors.

Any vacancy in the Board of Directors, caused by death, resignation, removal, disqualification, increase in the number of directors, or any other cause may be
filled by the majority vote of the remaining directors then in office, though less than a quorum, at any regular meeting of the Board of Directors.

Section 15 - Committees. The Board of Directors may designate one or more Committees, each Committee to consist of one or more of the Directors of the
Corporation, which to the extent provided in said resolution or resolutions, shall have and may exercise the powers of the Board of Directors in the
management of the business and affairs of the Corporation to the fullest extent permitted by law and shall have power to authorize the seal of the Corporation
to be affixed to all papers which may require it. Such Committee or Committees shall have such name or names as may be determined from time to time by
resolution adopted by the Board of Directors.

In the absence or disqualification of any member of any Committee appointed by the Board, the member or members thereof present at any meeting and not
disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint another member of the Board to act at a meeting in the
place of any such absent or disqualified member, subject, however, to the right of the Board of Directors to designate one or more alternate members of such
Committee, which alternate members all have power to serve, subject to such conditions as the Board may prescribe, as a member or members of said
Committee during the absence or inability to act of any one or more members of said Committee. The Board of Directors shall have the power at any time to
change the membership of any Committee, to fill vacancies in it, or to dissolve it. A Committee may make rules for the conduct of its business and shall act in
accordance therewith, except as otherwise provided herein or required by law. A majority of the members of the Committee shall constitute a quorum. A
Committee shall keep regular minutes of its proceedings and report the same to the Board when required.
 

The Chief Executive Officer, if he is a director, shall be a voting member of all Committees of the Board of Directors, except the Audit and Risk
Management Committee, the Nominating & Corporate Governance Committee and the Compensation and Benefits Committee.

Section 16 - Directors' Action Without a Meeting. Unless otherwise provided by the Certificate of Incorporation, any action required to be taken at a meeting
of the directors, or any action which may be taken at a meeting of the directors or of a committee, may be taken without a meeting if a consent in writing,
setting forth the action so taken, shall be signed before such action by all the directors, or all the members of the committee, as the case may be. Such consent
shall have the same force and effect as a unanimous vote.

Section 17 - Compensation. Directors, as such, may receive compensation as fixed by the resolution of the Board of Directors including annual fees for
services as directors, and a fixed fee and expenses of attendance, if any, for attendance at each meeting of the Board.  The compensation may be in the form of
cash, stock of the Corporation, options to purchase stock of the Corporation, or a combination of the foregoing, as the Board in its discretion shall determine.
Nothing in this section shall be construed to preclude a Director from serving the Corporation in any other capacity and receiving compensation therefor.
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ARTICLE IV. OFFICERS

Section 1 - Officers. The officers of the Corporation shall be a Chairman of the Board of Directors, a President, a Chief Financial Officer and a Secretary, and
where elected, one or more Vice-Presidents, and the holders of such other offices as may be established in accordance with the provisions of Section 3 of this
Article. Any two or more offices may be held by the same person;  except that the same person shall not be both President and Secretary or President and
Treasurer.

Section 2 – Election; Term of Office and Qualifications. The officers shall be elected annually by the Board of Directors, as soon as practicable after the
annual election of directors in each year. Each officer shall hold office until his successor shall have been duly chosen and shall qualify, or until his death,
resignation or removal in the manner hereinafter provided.

Section 3 - Subordinate Officers. The Board of Directors may from time to time establish offices in addition to those designated in Section 1 of this Article IV
with such duties as are provided in these By-Laws, or as they may from time to time determine.

Section 4 – Removal. Any officer may be removed, either with or without cause, by resolution declaring such removal to be in the best interests of the
Corporation and adopted at any regular or special meeting of the Board of Directors by a majority of the directors then in office. Any such removal shall be
without prejudice to the recovery of damages for breach of contract rights, if any, of the person removed. Election or appointment of an officer or agent shall
not of itself, however, create contract rights.

Section 5 - Resignations. Any officer may resign at any time by giving written notice to the Board of Directors or the Chairman of the Board of Directors, the
President or the Secretary of the Corporation. Any such resignation shall take effect at the date of receipt of such notice or at any later time therein specified;
and, unless otherwise specified, the acceptance of such resignation shall not be necessary to make it effective. However, no resignation hereunder, or the
acceptance thereof by the Board of Directors, shall prejudice the contract or the rights, if any, of the Corporation with respect to the person resigning.

Section 6 - Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or any other cause shall be filled for the unexpired
portion of the term by the Board of Directors.

Section 7 - Compensation. Salaries or other compensation of the officers may be fixed from time to time by the Board of Directors or in such manner as it
shall determine. No officer shall be prevented from receiving his salary by reason of the fact that he is also a director of the Corporation.

Section 8 - Chairman of the Board of Directors. Where there is a Chairman of the Board of Directors he shall be an officer and a director; and he may be the
Chief Executive Officer of the Corporation and as such may have general supervision of the business of the Corporation, subject, however, to the control of
the Board of Directors and of any duly authorized committee of directors. The Chief Executive Officer shall have full power and authority to cast any votes
which the Corporation is entitled to cast as a shareholder of another corporation. Where there is no Chairman of the Board, or he is unable to discharge his
duties, the powers of the Chairman shall be vested in the President. The Chairman of the Board shall preside at all meetings of stockholders and of the Board
of Directors at which he is present.

Section 9 - Vice Chairman of the Board of Directors. The Vice Chairman if any shall be a director of the Corporation. In general, he shall perform all duties
incident to the office of Vice Chairman and such other duties as may from time to time be designated to him by the Board of Directors or by any duly
authorized committee of directors, and shall have such other powers and authorities as are conferred upon him elsewhere in these By-Laws.

Section 10 - President. The President shall be a director and may be the Chief Executive Officer or the Chief Operating Officer of the Corporation. In general,
he shall perform all duties incident to the office of the President and such other duties as may from time to time be designated to him by the Board of
Directors or by any duly authorized committee of directors, and shall have such other powers and authorities as are conferred upon him elsewhere in these
By-Laws.
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Section 11 - The Vice-Presidents. The Vice-Presidents shall perform such duties as from time to time may be assigned to them by the Board of Directors, or
by any duly authorized committee of directors or by the President, and shall have such other powers and authorities as are conferred upon them elsewhere in
these By-Laws.

Section 12 - Chief Financial Officer. Except as may otherwise be specifically provided by the Board of Directors or any duly authorized committee thereof,
the Chief Financial Officer shall have the custody of, and be responsible for, all funds and securities of the Corporation; receive and receipt for money paid to
the Corporation from any source whatsoever; deposit all such monies in the name of the Corporation in such banks, trust companies, or other depositories as
shall be selected in accordance with the provisions of these By-Laws; against proper vouchers, cause such funds to be disbursed by check or draft on the
authorized depositories of the Corporation signed in such manner as shall be determined in accordance with the provisions of these By-Laws; regularly enter
or cause to be entered in books to be kept by him or under his direction, full and adequate accounts of all money received and paid by him for account of the
Corporation; in general, perform all duties incident to the office of Chief Financial Officer and such  additional duties as are assigned by the General
Corporation Law of the State of Delaware to the treasurer of a corporation organized under the laws of the State of Delaware and such other duties as from
time to time may be assigned to him by the Board of Directors, or by any duly authorized committee of directors, or by the Chief Executive Officer, and have
such other powers and authorities as are conferred upon him elsewhere in these By-Laws.

Section 13 - Secretary. The Secretary shall act as Secretary of all meetings of the stockholders and of the Board of Directors of the Corporation; shall keep the
minutes thereof in the proper books to be provided for that purpose; shall see that all notices required to be given by the Corporation are duly given and
served; shall be the custodian of the seal of the Corporation and shall affix the seal or cause it to be affixed to all documents the execution of which on behalf
of the Corporation under its seal is duly authorized in accordance with the provisions of these By-Laws; shall have charge of the books, records and papers of
the Corporation relating to its organization and management as a corporation, and shall see that any reports or statements relating thereto, required by law or
otherwise, are properly kept and filed; shall, in general, perform all the duties incident to the office of Secretary and such other duties as from time to time
may be assigned to him by the Board of Directors, or by any duly authorized committee of directors or by the Chief Executive Officer, and shall have such
other powers and authorities as are conferred upon him elsewhere in these By-Laws.

Section 14 - Assistant Financial Officers and Assistant Secretaries. The Assistant Financial Officers and Assistant Secretaries, if any, shall perform such
duties as shall be assigned to them by the Chief Financial Officer and by the Secretary, respectively, or by the Board of Directors, or by any duly authorized
committee of directors, or by the Chief Executive Officer, and shall have such other powers and authorities as are conferred upon them elsewhere in these By-
Laws.
 

ARTICLE V. SHARES OF STOCK

 
Section 1 - Regulation. Subject to the terms of any contract of the Corporation, the board of Directors may make such rules and regulations as it may deem
expedient concerning the issue, transfer, and registration of certificates for shares of the stock of the Corporation, including the issue of new certificates for
lost, stolen or destroyed certificates and including the appointment of transfer agents and registrars.

Section 2 - Stock Certificates. Certificates for shares of the stock of the Corporation shall be respectively numbered serially for each class of shares, or series
thereof and, as they are issued, shall be impressed with the corporate seal or a facsimile thereof, and shall be signed by the Chairman of the Board, the Vice
Chairman, the President or any Vice President and by the Secretary or any assistant Secretary, or any two officers of the Corporation designated by the Board
of Directors, provided that such signatures may be facsimiles on any certificate countersigned by a transfer agent other than the Corporation or its employee.
Each certificate shall exhibit the name of the Corporation, the class (or series of any class) and number of shares represented thereby and the name of the
holder. Each certificate shall be otherwise in such form as may be prescribed by the Board of Directors.
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ARTICLE VI. INDEMNIFICATION OF DIRECTORS AND OFFICERS 

Section 1 - Each person who was or is made a party or is threatened to be made a party to or is otherwise involved in any action, suit or proceeding, whether
civil, criminal, administrative, or investigative (hereinafter a "proceeding"), by reason of the fact that he or she is or was a director or an officer of the
Corporation, or is or was serving at the request of the Corporation as a director of another corporation, or of a partnership, joint venture, trust  or other
enterprise, or as a plan fiduciary with respect to an employee benefit plan (hereinafter an "indemnitee"), whether the basis of such proceeding is alleged action
in an official capacity as a Director, officer, or plan fiduciary or in any other capacity while serving as a Director, officer or plan fiduciary, shall be
indemnified and held harmless by the Corporation to the fullest extent authorized by the Delaware General Corporation Law, as the same exists or may
hereafter be   amended, against all expense, liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or penalties and amounts paid in
settlement) reasonably incurred or suffered by such indemnitee in connection therewith; provided, however, that, except as provided in Section 3 of this
Article VI with respect to proceedings to enforce rights to indemnification, the Corporation shall indemnify any such indemnitee in connection with a
proceeding (or part thereof) initiated by such indemnitee only if such proceeding (or part thereof) was authorized by the Board of Directors of the
Corporation.

Section 2 - The right to indemnification conferred in Section 1 of this Article VI shall include the right to be paid by the Corporation the expenses (including
attorney's fees) incurred in defending any such proceeding in advance of its final disposition (hereinafter an "advancement of expenses"); provided, however,
that, if the Delaware General Corporation Law requires, an advancement of expenses incurred by an indemnitee in his or her capacity as a director or officer
(and not in any other capacity in which service was or is rendered by such indemnitee, including, without limitation, service to an employee benefit plan)
shall be made only upon delivery to the Corporation of an undertaking (hereinafter an "undertaking"), by or on behalf of such indemnitee, to repay all
amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (hereinafter a "final
adjudication") that such indemnitee is not entitled to be indemnified for such expenses under this Section 2 or otherwise. The rights to indemnification and to
the advancement of expenses conferred in Section 1 and 2 of this Article VI shall be contract rights and such rights shall continue as to an indemnitee who has
ceased to be a Director or officer and shall inure to the benefit of the indemnitee's heirs, executors and administrators.
 

Section 3 - If a claim under Sections 1 or 2 of this Article VI is not paid in full by the Corporation within sixty (60) days after a written claim has
been received by the Corporation, except in the case of a claim for an advancement of expenses, in which case the applicable period shall be twenty (20) days,
the indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If successful in whole or in part in any
such suit, or in a suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be
entitled to be paid also the expense of prosecuting or defending such suit. In (i) any suit brought by the indemnitee to enforce a right to indemnification
hereunder (but not in a suit brought by the indemnitee to enforce a right to an advancement of expenses) it shall be a defense that, and (ii) in any suit brought
by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the Corporation shall be entitled to recover such expenses
upon a final adjudication that, the indemnitee has not met any applicable standard for indemnification set forth in the Delaware General Corporation Law.
Neither the failure of the Corporation (including its Board of Directors, independent legal counsel, or its stockholders) to have made a determination prior to
the commencement of such suit that indemnification of the indemnitee is proper in the circumstances because the indemnitee has met the applicable standard
of conduct set forth in the Delaware General Corporation Law, nor an actual determination by the Corporation (including its Board of Directors, independent
legal counsel, or its stockholders) that the indemnitee has not met such applicable standard of conduct, shall create a presumption that the indemnitee has not
met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a defense to such suit. In any suit brought by the indemnitee
to enforce a right to indemnification or to an advancement of expenses hereunder, or brought by the Corporation to recover an advancement of expenses
pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to such advancement of expenses,
under this Article VI or otherwise shall be on the Corporation.
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Section 4 - The rights to indemnification and to the advancement of expenses conferred in this Article VI shall not be exclusive of any other right
which any person may have or hereafter acquire under any statute, the Corporation's Certificate of Incorporation, By-Laws, agreement, vote of stockholders
or disinterested Directors or otherwise.

Section 5 - The Corporation may maintain insurance, at its expense, to protect itself and any Director, officer, employee or agent of the Corporation or of
another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would have the
power to indemnify such person against such expense, liability or loss under the Delaware General Corporation Law.

Section 6- The Corporation may, to the extent authorized from time to time by the Board of Directors, grant rights to indemnification and to the advancement
of expenses to any employee or agent of the Corporation, or any person serving at the request of the Corporation as an officer, employee or agent of another
entity, to the fullest extent of the provisions of this Section with respect to the indemnification and advancement of expenses of Directors and officers of the
Corporation.
 

ARTICLE VII. MISCELLANEOUS

Section 1 - Seal. The corporate seal of the Corporation shall contain the name of the Corporation, the year of its creation, and the words "Corporate Seal,
Delaware," and shall be in such form as may be approved by the Board of Directors.

Section 2 - Fiscal Year. The fiscal year of the Corporation shall be as set by the Board of Directors.

Section 3 - Loans. Any officer or officers or agent or agents of the Corporation thereunto authorized by the Board of Directors or by any duly authorized
committee of directors may effect loans or advances at any time for the Corporation, in the ordinary course of the Corporation's business, from any bank, trust
company or other institution or from any firm, corporation or individual, and for such loans and advances may make, execute and deliver promissory notes,
bonds or other certificates or evidences of indebtedness of the Corporation, and when authorized to do so may pledge and hypothecate or transfer any
securities or other property of the Corporation as security for any such loans or advances. Such authority conferred by the Board of Directors or any duly
authorized committee of directors may be general or confined to specific instances.

Section 4 - Checks, Drafts, Withdrawal of Securities, Safe Deposit Boxes, etc. All checks, drafts and other orders for payment of money out of the funds of
the Corporation shall be signed on behalf of the Corporation in such manner as shall from time to time be determined by resolution of the Board of Directors
or of any duly authorized committee of directors. The Corporation shall furnish to each depository, bank, custodian and entity providing safe deposit boxes, a
certified copy of its resolution regarding the authorization of disbursements and the entry to safe deposit boxes or withdrawal of securities from safekeeping.

Section 5 - Deposits. The funds of the Corporation, not otherwise employed, shall be deposited from time to time to the order of the Corporation in such
banks, trust companies or other depositories as the Board of Directors or any duly authorized committee of directors may from time to time select, or as may
be selected by an officer or officers, or agent or agents, of the Corporation to whom such power may from time to time be delegated by the Board of Directors
or any duly authorized committee of directors.

Section 6 - Contracts, etc.; How Executed. The Chief Executive Officer, any other executive officer (as defined in Section 215.2(e) of Regulation O (12 CFR
215)) and any officer designated by a resolution of the Board, shall be authorized to enter into any contract or execute and deliver any instrument in the name
and on behalf of the Corporation, and such authority may be delegated in writing, in specific instances to such other officers, employees or agents as such
authorized officers may designate.

 
Page 11 of 12



 
 

Section 7 - Voting of Stock or Other Securities Held. Unless otherwise provided by resolution of the Board of Directors, the Chief Executive Officer
may from time to time appoint an attorney or attorneys or agent or agents of this Corporation, in the name and on behalf of this Corporation to cast the votes
which this Corporation may be entitled to cast as a stockholder or otherwise in any other corporation, any of whose stock or securities may be held by this
Corporation, at meetings of the holders of the stock or other securities of such other Corporations, or to consent in writing to any action by any such other
corporation, and may instruct the person or persons so appointed as to the manner of casting such votes or giving such consent, and may execute or cause to
be executed on behalf of this Corporation and under its corporate seal, or otherwise, such written proxies, consents, waivers or other instruments that they
may deem necessary or proper in the premises; or the Chief Executive Officer may attend any meeting of the holders of stock or other securities of any such
other corporation and thereat vote or exercise any or all other powers of this Corporation as the holder of such stock or other securities of such other
corporation.

Section 8 - Waivers of Notice. Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of Incorporation, or of
these By-Laws, a waiver thereof in writing signed by the person or persons entitled to said notice, whether before or after the time stated therein, shall be
deemed equivalent thereto.
 

ARTICLE VIII. Amendments

 
Section 1 - By the Directors. The Board of Directors by a majority vote thereof shall have the power to make, alter, amend or repeal the By-Laws of the
Corporation at any regular or special meeting of the Board of Directors. This power shall not be exercised by any committee of the Board of Directors.

Section 2 - By the Stockholders. Except as otherwise provided in these By-Laws, all By-Laws shall be subject to amendment, alteration or repeal by the vote
of a majority of the total number of issued and outstanding shares of Common Stock of the Corporation entitled to vote at any annual or special meeting. The
stockholders, at any annual or special meeting, may provide that certain By-Laws by them adopted, approved or designated may not be amended, altered or
repealed except by a certain specified percentage in interest of the stockholders or by a certain specified percentage in interest of a particular class of
stockholders.
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