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

(a) On May 25, 2018, Bernard J. Birkett resigned as the Chief Financial Officer and Treasurer and as an employee of Merit Medical Systems, Inc. (the “Company”).
Under his employment agreement with the Company, Mr. Birkett has no contractual right to severance in connection with his resignation.

(b) On May 29, 2018, the Board of Directors of the Company (the “Board”) appointed Raul Parra, Jr. to serve as interim Chief Financial Officer of the Company.
Mr. Parra, age 40, has served as Vice President of Accounting with the Company since February 2016 and served as Corporate Controller of the Company from July
2012 to January 2015. Mr. Parra served in other accounting-related capacities with the Company, including Director of Financial Reporting, from December 2009 to
July 2012. Prior to joining the Company, Mr. Parra was employed as an auditor by Deloitte & Touche LLP from 2003 to 2009. Mr. Parra holds a Bachelor of Science
degree in Business Administration, with an emphasis in accounting, from Sonoma State University, which was awarded in 2003. Mr. Parra is a certified public
accountant.

Mr. Parra’s annual base salary was $200,000 prior to his appointment as interim Chief Financial Officer. In connection with his appointment as interim Chief Financial
Officer, Mr. Parra’s annual base salary was increased to $400,000. Mr. Parra will also be eligible to receive discretionary incentive bonuses and to participate in other
compensation programs and benefits made available by the Company to its officers; however, no specific awards were made in connection with his appointment.

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

As discussed in the Company's definitive proxy statement on Schedule 14A, filed with the Securities and Exchange Commission on April 13, 2018 (as amended on
April 23, 2018) (the “2018 Proxy Statement”), on February 24, 2018, the Board voted to adopt the Second Amended and Restated Articles of Incorporation of the
Company (the “Revised Articles”) to (a) delete Article V, which was an obsolete provision related to minimum paid-in-capital, in its entirety and renumber the
remaining Articles and corresponding cross-references, and (b) amend Article VI (renumbered as Article V, as noted above) to increase the maximum number of
directors from nine to eleven. The Board’s adoption of the Ratified Articles was subject to ratification by holders of at least two-thirds of the outstanding shares of
common stock of the Company. As discussed further under Item 5.07 below, such shareholder approval was obtained at the Company’s 2018 Annual Meeting of
Shareholders, held on May 24, 2018 (the “2018 Annual Meeting”).

To fully effect the changes in the Revised Articles, on May 24, 2018, the Board voted to adopt the Third Amended and Restated Bylaws of the Company (the
“Revised Bylaws”), which amended Atrticle II, Section 2 (Board of Directors - Number, Tenure and Qualifications) to increase the maximum number of directors from

nine to eleven.

The above summary of the Revised Articles and the Revised Bylaws is qualified in its entirety by reference to the full text of the applicable documents filed as
Exhibits 3.1 and 3.2, respectively, to this report and incorporated by reference into this Item 5.03.

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

On May 24, 2018, the Company held its 2018 Annual Meeting. A total of 50,325,883 shares of the Company’s common stock were entitled to vote as of March 28,
2018, the record date for the 2018 Annual Meeting, of which 46,868,361 shares were represented in person or by proxy at the 2018 Annual Meeting.

At the 2018 Annual Meeting, the shareholders of the Company voted on the following matters:

(1) the election of three nominees, to serve as directors until the annual meeting of the Company’s shareholders to be held in 2021 and until their respective
successors have been duly elected and qualified;

(2) aproposal to approve the Revised Articles to increase the maximum number of directors from nine to eleven (and remove an obsolete provision related to
minimum paid-in-capital);

(3) anon-binding advisory proposal to approve the compensation of the Company’s named executive officers, otherwise known as a “say-on-pay” vote;

(4) aproposal to approve the Company’s 2018 Long-Term Incentive Plan (the “2018 Incentive Plan”), which is described in, and included as an exhibit to, the
2018 Proxy Statement, and



(5) the ratification of the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal year ending
December 31, 2018.

The results of each of the above matters are discussed further below.
Matter 1 - Election of Directors

The votes cast for or withheld for each nominee to the Board, excluding 1,695,657 broker non-votes, were as follows:

Nominee For Withheld
A. Scott Anderson 43,764,598 1,408,106
Fred P. Lampropoulos 43,893,304 1,279,400
David M. Liu, M.D. 43,558,953 1,613,751

Accordingly, each of the three nominees listed above was re-elected to serve as a director of the Company until 2021 and until his successor is duly elected and
qualified.

Matter 2 - Approve Second Amended and Restated Articles of Incorporation
The results of the vote to adopt the Company’s Revised Articles were as follows:

Votes For Votes Against Abstentions Broker Non-Votes
44,739,652 420,835 12,217 1,695,657

Accordingly, more than two-thirds of the outstanding shares of common stock of the Company were voted in favor of this proposal and the Revised Articles have been
filed with the Utah Division of Corporations and Commercial Code.

Matter 3 - Advisory Vote on Executive Compensation

The results of the voting on a non-binding advisory proposal to approve the compensation of the Company’s named executive officers were as follows:

Votes For Votes Against Abstentions Broker Non-Votes
41,631,741 2,226,599 1,314,364 1,695,657

Accordingly, a majority of votes cast with respect to the advisory “say-on-pay” proposal were “for” approval of the compensation of the Company’s named executive
officers, as disclosed in the 2018 Proxy Statement.

Matter 4 - Adoption of 2018 Long-Term Incentive Plan

The results of the voting on the adoption of the 2018 Incentive Plan were as follows:

Votes For Votes Against Abstentions Broker Non-Votes
42,681,559 2,465,341 25,804 1,695,657

Accordingly, a majority of votes cast with respect to the proposal were “for” approval of the 2018 Incentive Plan.
Matter 5 - Ratification of Appointment of Independent Registered Public Accounting Firm

The voting results with respect to the proposal to ratify the appointment of Deloitte & Touche LLP to serve as the Company’s independent registered public
accountant for the fiscal year ending December 31, 2018 were as follows:

For Opposed Abstained
45,263,173 1,596,023 9,165




Accordingly, the Company’s shareholders ratified the appointment of Deloitte and Touche LLP to serve as the Company’s independent registered public accounting
firm for the fiscal year ending December 31, 2018.

No other matters were submitted to a vote of shareholders at the 2018 Annual Meeting.
Item 7.01. Regulation FD Disclosure.

On May 31, 2018, the Company issued a press release relating to the matters described in Item 5.02 above. A copy of that press release is attached to this report as
Exhibit 99.1.

The information contained in this Item 7.01 and in the attached Exhibit 99.1 is being furnished and shall not be deemed “filed” for purposes of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), and is not deemed incorporated by reference by any general statements incorporating by reference this
Current Report or future filings into any filings under the Securities Act of 1933, as amended, or the Exchange Act, except to the extent that the Company specifically
incorporates the information by reference. By filing this Current Report and furnishing this information, the Company makes no admission or statement as to the
materiality of any information in this Current Report that is required to be disclosed solely by reason of Regulation FD.

Item 9.01. Financial Statements and Exhibits.

()] Exhibits.
3.1 Second Amended and Restated Articles of Incorporation of Merit Medical Systems, Inc.
3.2 Third Amended and Restated Bylaws of Merit Medical Systems, Inc.

Press Release, entitled “Merit Medical Announces Leadership Change and Appointment of Interim CFO” issued by Merit Medical
99.1 Systems, Inc. dated May 31, 2018.



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 hereunto duly authorized.

MERIT MEDICAL SYSTEMS, INC.

Date: May 31, 2018 By: /s/ Brian G. Lloyd

Chief Legal Officer and Corporate Secretary

EXHIBIT INDEX

EXHIBIT NUMBER DESCRIPTION

3.1 Second Amended and Restated Articles of Incorporation of Merit Medical Systems, Inc.
3.2 Third Amended and Restated Bylaws of Merit Medical Systems, Inc.

99.1 Merit Medical Systems, Inc. dated May 31, 2018.




Exhibit 3.1

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
MERIT MEDICAL SYSTEMS, INC.

May 31, 2018

In accordance with the provisions of the Utah Revised Business Corporations Act (the “Act”), Merit Medical Systems, Inc., a Utah corporation
(the “Corporation”), hereby declares and certifies as follows:

First: The name of the corporation is Merit Medical Systems, Inc.

Second: The original Articles of Incorporation of the Corporation (the “Original Articles”) were executed on July 27, 1987 and filed with the
Utah Division of Corporations on July 28, 1987. The Original Articles were amended on May 13, 1993, June 6, 1996, June 12, 1997, August 27, 1997,
May 22, 2003, and May 23, 2008. The Original Articles, as amended, were amended and restated on February 28, 2017 (the “First Amended &
Restated Articles”) and these Second Amended and Restated Articles of Incorporation of the Company (the “Second Amended & Restated Articles”)

have been adopted to reflect the further amendments discussed in the third certification below. The text of the Second Amended & Restated Articles is
as follows:
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ARTICLE I
NAME

The name of the corporation is Merit Medical Systems, Inc.

ARTICLE II
DURATION

The period of its duration is perpetual.

ARTICLE IIT
PURPOSES
The purpose or purposes for which the corporation is organized are:

A. To engage in the business of developing medical devices and equipment for research and commercial use; and to engage in
such other activities as are incidental to or connected with the operation of such business;



B. To borrow money and contract debts, when necessary for the transaction of its business, or for the exercise of its corporate
rights, privileges, or franchises, or for any other lawful purpose of its incorporation; to issue bonds, promissory notes, bills of exchange,
debentures, and other obligations and evidences of indebtedness, payable at specified time or times, or payable upon the happening of a
specified event or events, whether secured by mortgage, pledge, or otherwise or unsecured, for money borrowed, or in payment for property
purchased, or acquired, or for any other lawful objects;

C. To conduct business, have one or more offices, and hold, purchase, sell or otherwise dispose of, mortgage, or convey real
and personal property in this state, and in any of the several states, territories, possessions and dependencies of the United States, the District of
Columbia, and any foreign countries;

D. To do all and everything necessary and proper for the accomplishment of the objects enumerated in these Articles of
Incorporation, or any amendment thereof, or necessary or incidental to the protection and benefit of the corporation and, in general, to carry on
any lawful business necessary or incidental to the attainment of the objects of the corporation, whether or not such business is similar in nature
to the objects set forth in these Articles of Incorporation or any amendment thereof.

ARTICLE IV
AUTHORIZED SHARES

The total number of shares of capital stock which the corporation shall have the authority to issue is one hundred five million (105,000,000), of
which five million (5,000,000) shall be shares of preferred stock, no par value (hereinafter called “Preferred Stock”), and one hundred million
(100,000,000) shall be shares of common stock, no par value (hereinafter called “Common Stock”)

The designation, powers, preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions
thereof, of each class of stock, and the express grant of authority to the board of directors to amend these Articles of Incorporation to fix the
designation, powers, preferences and relative, participating, optional or other special rights, and qualifications, limitations or restrictions thereof, of
each share of Preferred Stock which are not fixed by these Articles of Incorporation, are as follows:

A. PREFERRED STOCK

1. Number; Series. The Preferred Stock may be issued in one or more series, from time to time, with each such series to have
such designation, powers, preferences and relative, participating, optional or other special rights and qualifications, limitations or restrictions
thereof, as shall be stated and expressed in an amendment to these Articles of Incorporation providing for the issue of such series. The board of
directors of the corporation is hereby expressly vested with authority to amend the Articles of Incorporation, without shareholder action or
approval, to: (a) create one or more series of Preferred Stock, fix the number of shares of each such series (within the total number of
authorized shares of Preferred Stock available for designation as a part of such series), and designate and determine, in whole or part, the
preferences, limitations, and relative rights of each series of Preferred Stock; (b) alter or revoke the preferences, limitations and relative rights
granted to or imposed upon any wholly unissued series of Preferred Stock; or (c) increase or decrease the number of shares constituting any
series of Preferred Stock (the number of shares of which was originally fixed by the board of directors) either before or after the issuance of
shares of the series, provided that the number may not be decreased below the number of shares of such series then outstanding, or increased
above the total number of authorized shares of the Preferred Stock available for designation as a part of such series. Without limiting the
foregoing, the authority of the board of directors with respect to each such series shall include, but not be limited to, the determination or fixing
of the following:




@A) The distinctive designation and number of shares comprising such series, which number may (except where
otherwise provided by the board of directors in creating such series) be increased or decreased (but not below the number of shares
then outstanding) from time to time by like action of the board of directors;

(ii) The dividend rate of such series, the conditions and times upon which such dividends shall be payable, the
relation which such dividends shall bear to the dividends payable on any other class or classes of stock or series thereof, or on the other
series of the same class, and whether dividends shall be cumulative or noncumulative;

(iii) The conditions upon which the shares of such series shall be subject to redemption by the corporation and
the times, prices and other terms and provisions upon which the shares of the series may be redeemed;

(>iv) Whether or not the shares of the series shall be subject to the operation of retirement or sinking fund
provisions to be applied to the purchase or redemption of such shares and, if such retirement or sinking fund be established, the annual
amount thereof and the terms and provisions relative to the operation thereof;

W) Whether or not the shares of the series shall be convertible into or exchangeable for shares of any other
class or classes, with or without par value, or of any other series of the same class and, if provision is made for conversion or exchange,
the times, prices, rates, adjustments and other terms and conditions of such conversion or exchange;

(vi) Whether or not the shares of the series shall have voting rights, in addition to the voting rights provided by
law, and, if so, subject to the limitations hereinafter set forth, the terms of such voting rights;

(vii) The rights of the shares of the series in the event of voluntary or involuntary liquidation, dissolution or
upon distribution of assets of the corporation;

(viii) Any other powers, preferences and relative, participating, optional or other special rights, and
qualifications, limitations or restrictions thereof, of the shares of such series, as the board of directors may deem advisable.

2. Dividends. The holders of the shares of Preferred Stock of each series shall be entitled to receive, when and as declared by
the board of directors, out of the funds legally available for the payment of dividends, dividends at the rate fixed by the board of directors for
such series for the current period and, if cumulative, for all prior periods for which such dividends are cumulative.

Whenever, at any time, dividends on the then outstanding Preferred Stock as may be required with respect to any series outstanding
shall have been paid or declared and set apart for payment on the then outstanding Preferred Stock, and after complying with respect to any
retirement or sinking fund or funds for all applicable series of Preferred Stock, the board of directors may, subject to the provisions of the
resolution or resolutions creating the series of Preferred Stock, declare and pay dividends on the Common Stock as provided in paragraph B.l.
of this Article IV, and the holders of shares of Preferred Stock shall not be entitled to share therein, except as otherwise provided in the
amendment creating any series.

3. Liquidation; Dissolution. The holders of the Preferred Stock of each series shall be entitled upon liquidation or dissolution of
the corporation to such preferences as are provided in the amendment creating such series of Preferred Stock, and no more, before any
distribution of the assets of the corporation shall be made to the holders of shares of the Common Stock. Whenever the holders of shares of the
Preferred Stock shall have been paid the full amounts to which they shall be entitled, the holders of shares of the Common



Stock shall be entitled to share in all assets of the corporation remaining as provided in paragraph B.2. of this Article IV. If, upon such
liquidation, dissolution or winding up, the assets of the corporation distributable as aforesaid among the holders of Preferred Stock of all series
shall be insufficient to permit full payment to them of said preferential amounts, then such assets shall be distributed ratably among such
holders in proportion to the respective total amounts which they shall be entitled to receive as provided in this paragraph 3.

4. Voting. Except as otherwise provided by an amendment to the Articles of Incorporation creating any series of Preferred
Stock or by the general corporation law of Utah, the
Common Stock issued and outstanding shall have and possess the exclusive power to vote for the election of directors and for all other
purposes as provided in paragraph B.3. of this Article IV.

5. Preemptive Rights. Except as may be provided in the amendment adopted by the board of directors providing for the issue of
any series of Preferred Stock, no holder of shares of the Preferred Stock of the corporation shall, as such holder, be entitled as of right to
subscribe for, purchase or receive any part of any new or additional issue of stock of any class, whether now or hereafter authorized, or of
bonds, debentures or other securities convertible into or exchangeable for stock, but all such additional shares of stock of any class, or bonds,
debentures or other securities convertible into or exchangeable for stock, may be issued and disposed of by the board of directors on such terms
and for such consideration, so far as may be permitted by law, and to such persons, as the board of directors in its absolute discretion may deem
advisable.

B. COMMON STOCK

1. Dividends. Subject to the rights of the holders of Preferred Stock, and subject to any other provisions of the Articles of
Incorporation, holders of Common Stock shall be entitled to receive such dividends and other distributions in cash, stock or property of this
corporation as may be declared thereon by the board of directors from time to time out of assets or funds of the corporation legally available
therefor.

2. Liquidation; Dissolution. In the event of any liquidation, dissolution or winding up of the affairs of the corporation, whether
voluntary or involuntary, after payment or provision for payment of the debts and other liabilities of the corporation and after payment or
provision for payment to the holders of each series of Preferred Stock of all amounts required in accordance with paragraph A.3. of this Article
IV, the remaining assets and funds of the corporation shall be divided among and paid to the holders of Common Stock.

3. Voting.

(a) At every meeting of the shareholders every holder of Common Stock shall be entitled to one vote in person or by
proxy for each share of such Stock standing in his name on the stock transfer records of the corporation.

(b) No shareholder shall have the right to cumulate votes in the election of directors.

4. Preemptive Rights. No holder of shares of Common Stock of the corporation shall, as such holder, be entitled as of right to
subscribe for, purchase or receive any part of any new or additional issue of stock of any class, whether now or hereafter authorized, or of
bonds, debentures or other securities convertible into or exchangeable for stock, but all such additional shares of stock of any class, or bonds,
debentures or other securities convertible into or exchangeable for stock, may be issued and disposed of by the board of directors on such terms
and for such consideration, so far as may be permitted by law, and to such persons, as the board of directors in its absolute discretion may deem
advisable.

ARTICLE V



DIRECTORS

The board of directors shall consist of such number of members, which number shall not be less than three and not more than eleven as may be
determined and established from time to time by the board of directors and shall be divided into three classes, as nearly equal in size as possible. No
increase in the maximum number of members shall be made except upon the affirmative vote of not less than two-thirds of the outstanding capital
stock of the corporation entitled to vote thereon.

Directors shall be elected for three-year terms or until such time as their successors shall be elected and qualified, with one class of directors to
be elected each year.

Vacancies on the board of directors, whether the result of removal (with or without cause), death, resignation or otherwise, shall be filled by
majority vote of the remaining members of the board of directors, regardless of whether such remaining members constitute a quorum.

The corporation shall nominate persons to serve as members of the board of directors upon the expiration of the term of each class of directors,
which nominations shall be submitted to the shareholders at the annual meeting of shareholders for approval. Any nominations for election to the board
of directors shall be received, with respect to any annual meeting of shareholders, not later than the date specified by the board of directors for
submission of such nominations. Failure to submit timely nominations shall prevent consideration of the nominations at such annual shareholders’
meetings.

Directors of the corporation may be removed “for cause” only upon the affirmative vote of the holders of a majority of the outstanding capital
stock entitled to vote thereon. A director may be removed for cause only after a finding that (i) the director engaged in fraudulent or dishonest conduct
or gross abuse of authority or discretion, with respect to the corporation and (ii) removal is in the best interests of the corporation. Directors of the
corporation may be removed for any reason other than cause only upon the affirmative vote of the holders of not less than two-thirds of the outstanding
capital stock of the corporation entitled to vote thereon.

ARTICLE VI
LIMITATION OF LIABILITY OF DIRECTORS
To the fullest extent permitted by the Utah Revised Business Corporation Act or any other applicable law as now in effect or as it may hereafter
be amended, a director of the corporation shall not be personally liable to the corporation or its shareholders for monetary damages for any action taken
or any failure to take any action, as a director.
Neither any amendment nor repeal of this Article VI, nor the adoption of any provision in these Articles of Incorporation inconsistent with this
Article VI, shall eliminate or reduce the effect of this Article VI in respect of any matter occurring, or any cause of action, suit or claim that, but for this
Article VI, would accrue or arise, prior to such amendment, repeal or adoption of an inconsistent provision.
ARTICLE VII
PRE-EMPTIVE RIGHTS; CUMULATIVE VOTING

A. The corporation shall have the right to purchase its own shares to the extent of its unreserved and unrestricted earned surplus
and also to the extent of its unreserved and unrestricted capital surplus.



B. The Board of Directors of the corporation may designate such committee or committees as it determines in accordance with
law to exercise such authority as the Board of Directors shall delegate in the resolution designating such committee or committees.

C. The shareholders shall not have preemptive rights to acquire additional securities of the corporation; and there shall be no
cumulative voting by shareholders at any election of directors of the corporation.
ARTICLE VIII
REGISTERED AGENT

The registered agent of the corporation shall be its chief financial officer, and the address of the registered agent of the corporation shall be
1600 West Merit Parkway, South Jordan, UT 84095.

ARTICLE IX

INDEMNIFICATION

The corporation shall indemnify its officers, directors, agents, incorporators and other persons against liabilities incurred by them that result
from their acts that are performed in furtherance of the business of the corporation to the full extent now or hereafter permitted by the laws of the State
of Utah.

ARTICLE X
VOTE REQUIRED TO APPROVE FUNDAMENTAL CHANGES

As to the following matters, the affirmative vote of two-thirds of the shares entitled to vote shall be required to approve any proposed

shareholder action which otherwise requires shareholder approval under the Utah Revised Business Corporation Act: (a) to merge or consolidate the

corporation with or into another corporation; (b) to sell, exchange, transfer or otherwise dispose of all or substantially all of the corporation’s property
and assets; (c) to dissolve or liquidate the corporation; or (d) to amend, change or delete this Article X from the Articles of Incorporation.
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Third: The Second Amended & Restated Articles amended the Amended & Restated Articles by:

@ Deleting Article V in its entirety and renumbering Article VI to Article XI (as well as applicable cross-references to such
articles) accordingly; and

(b) Revising former Article VI (renumbered as Article V, as noted above) by increasing the maximum size of the board of
directors from nine to eleven and removing language related to the initial terms of our classified board, which applied following adoption of an
amendment to the Original Articles on June 12, 1997.

No other amendments have been made.



Fourth: The Second Amended & Restated Articles, including the amendments noted in the third certification above, were authorized and
adopted by the board of directors of the Corporation (subject to ratification by shareholders) at a meeting of such board of directors duly convened and
held on February 24, 2018, at which meeting a quorum was present and acting throughout.

Fifth: The number of shares of capital stock of the Corporation outstanding and entitled to vote on the adoption of the Second Amended &
Restated Articles of the Corporation was 50,325,883 shares of common stock (the “Common Stock™). No other class of capital stock was issued and
outstanding. The number of shares of Common Stock voting to adopt the Second Amended & Restated Articles was 44,739,652 shares, while the
number of shares of Common Stock voting against adoption was 420,835 shares. Consequently, the Second Amended & Restated Articles were
adopted on May 24, 2018.

[Signature page follows]
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IN WITNESS WHEREQF, these Second Amended and Restated Articles of Incorporation have been executed by the Corporation as of the

date first written above.
Merit Medical Systems, Inc.,
a Utah corporation
By: /s/Brian G. Lloyd
Name: Brian G. Lloyd
Title: Chief Legal Officer and
Secretary

[Second A&R Articles of Incorporation - Signature Page]



Exhibit 3.2

THIRD AMENDED AND RESTATED
BYLAWS
OF
MERIT MEDICAL SYSTEMS, INC.

May 31, 2018
ARTICLE I. OFFICES

The principal office of the Corporation in the State of Utah shall be located in the City of South Jordan, County of Salt Lake. The Corporation
may have such other offices, either within or without the State of Utah, as the Board of Directors may designate or as the business of the Corporation
may require from time to time.

ARTICLE II. SHAREHOLDERS

Section 1.  Annual Meeting. The annual meeting of the shareholders shall be held on a date and at a time designated by the Board of
Directors, for the purpose of electing directors and for the transaction of such other business as may come before the meeting.

Section 2.  Special Meetings. Special meetings of the shareholders, for any purpose or purposes, unless otherwise prescribed by statute, may
be called by the president or by the Board of Directors, and shall be called by the president at the request of the holders of not less than one-tenth (1/10)
of all outstanding shares of the Corporation entitled to vote at the meeting.

Section 3.  Place of Meeting. The Board of Directors may designate any place, either within or without the State of Utah, as the place of
meeting for any annual meeting or for any special meeting called by the Board of Directors.

Section 4. Notice of Meeting. Written notice stating the place, day and hour of the meeting and, in case of a special meeting, the purpose or
purposes for which the meeting is called, shall, unless otherwise prescribed by statute, be delivered not less than ten (10) nor more than sixty (60) days
before the date of the meeting, either personally or by mail, by or at the direction of the president, or the secretary, or the officer or other persons calling
the meeting, to each shareholder of record entitled to vote at such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the
United States mail, addressed to the shareholder at his or her address as it appears on the stock transfer books of the Corporation, with postage thereon
prepaid.

Section 5. Closing of Transfer Books and Fixing of Record Date. For the purpose of determining shareholders entitled to notice of or to vote
at any meeting of shareholders or any adjournment thereof, or shareholders entitled to receive payment of any dividend, or in order to make a
determination of shareholders for any other proper purpose, the Board of Directors of the Corporation may provide that the stock transfer books shall
be closed for a stated period, not less than ten (10) days, but not to exceed, in any case, sixty (60) days. In lieu of closing the stock transfer books, the
Board of Directors may fix in advance a date as the record date for any such determination of shareholders, such date in any case to be not more than
sixty (60) days and, in case of a meeting of shareholders, not less than ten (10) days prior to the date of which the particular action, requiring such
determination of shareholders is to be taken. If the stock transfer books are not closed and no record date is fixed for the determination of shareholders
entitled to notice of or to vote at a meeting of shareholders, or shareholders entitled to receive payment of a dividend, the date on which notice of the
meeting is mailed or the date on which the resolution of the Board of Directors declaring such dividend is adopted, as the case may be, shall be the
record date for such determination of shareholders.



Section 6. Voting Record. The officer or agent having charge of the stock transfer books for shares of the Corporation shall make a complete
record of the shareholders entitled to vote at each meeting of shareholders or any adjournment thereof.

Section 7.  Quorum. A majority of the outstanding shares of the Corporation entitled to vote, represented in person or by proxy, shall
constitute a quorum at a meeting of shareholders. If less than a majority of the outstanding shares are represented at a meeting, a majority of the shares
so represented may adjourn the meeting from time to time without further notice.

Section 8.  Proxies. At all meetings of shareholders, a shareholder may vote in person or by proxy executed in writing by the shareholder or
by his or her duly authorized attorney in fact.

Section 9. Voting of Shares. Each outstanding share entitled to vote shall be entitled to one (1) vote upon each matter submitted to a vote at a
meeting of shareholders.

Section 10. Informal Action by Shareholders. Any action required to be taken at a meeting of the shareholders, or any action which may be
taken at a meeting of the shareholders, may be taken without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of
the shareholders entitled to vote with respect to the subject matter thereof.

Section 11.  Transaction of Business at Meeting. No business may be transacted at an annual meeting of shareholders, other than business
that is either (a) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or any duly
authorized committee thereof), (b) otherwise properly brought before the annual meeting by or at the direction of the Board of Directors (or any duly
authorized committee thereof) or (c) otherwise properly brought before the annual meeting by any shareholder of the Corporation (i) who is a
shareholder of record on the date of the giving of the notice provided for in this Section 11 and on the record date for the determination of shareholders
entitled to vote at such annual meeting and (ii) who complies with the notice procedures set forth in this Section 11.

In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a shareholder, such
shareholder must have given timely notice thereof in proper written form to the Secretary of the Corporation.

To be timely, a shareholder's notice to the Secretary must be delivered to or mailed and received at the principal executive offices of the
Corporation not later than the close of business on the 120" day in advance of the anniversary of the previous year’s annual meeting of shareholders,
nor earlier than the close of business on the 150" day in advance of the anniversary date of the previous year’s annual meeting of shareholders;
provided, however, that if the Corporation did not hold an annual meeting of shareholders the previous year, or if the annual meeting is called for a date
that is not within thirty (30) days before or after such anniversary date, notice by the shareholder in order 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 annual meeting was mailed or such public
disclosure of the date of the annual meeting was made, whichever first occurs.

To be in proper written form, a shareholder's notice to the Secretary must set forth as to each matter such shareholder proposes to bring before
the annual meeting (i) 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, (ii) the name and record address of such shareholder, (iii) the class and series and number of shares of each class and series of
stock of the Corporation which are owned beneficially or of record by such shareholder, (iv) a description of all arrangements or understandings
between such shareholder and any other person or persons (including their names) in connection with the proposal of such business by such
shareholder and any material interest of such shareholder in such business and (v) a representation that such shareholder is a holder of record of stock
of the Corporation entitled to vote at such meeting and that such shareholder intends to appear in person or by proxy at the annual meeting to bring
such business before the meeting.



In addition, notwithstanding anything in this Section 11 to the contrary, a shareholder intending to nominate one or more persons for election as
a director at an annual or special meeting of shareholders must comply with Section 11 of Article IIT for such nominations to be properly brought
before such meeting.

No business shall be conducted at the annual meeting of shareholders except business brought before the annual meeting in accordance with
the procedures set forth in this Section 11; provided, however, that, once business has been properly brought before the annual meeting in accordance
with such procedures, nothing in this Section 11 shall be deemed to preclude discussion by any shareholder of any such business. If the presiding
officer of the annual meeting determines that business was not properly brought before the annual meeting in accordance with the foregoing
procedures, the presiding officer of the annual meeting shall declare to the meeting that the business was not properly brought before the meeting and
such business shall not be transacted.

No business shall be conducted at a special meeting of shareholders except for such business as shall have been brought before the meeting
pursuant to the Corporation's notice of meeting.

ARTICLE III. BOARD OF DIRECTORS
Section 1. General Powers. The business and affairs of the Corporation shall be managed by its Board of Directors.
Section 2. Number, Tenure and Qualifications. The Board of Directors shall consist of such number of members, which number shall not be
less than three and not more than eleven as may be determined and established from time to time by the Board of Directors and shall be divided into

three classes, as nearly equal in size as possible. No increase in the maximum number of members shall be made except upon the affirmative vote of
not less than two-thirds of the outstanding capital stock of the Corporation entitled to vote thereon.

Section 3. Regular Meetings. A regular meeting of the Board of Directors shall be held without other notice than this Bylaw immediately
after, and at the same place as, the annual meeting of shareholders. The Board of Directors may provide, by resolution, the time and place, either within
or without the State of Utah, for the holding of additional regular meetings without other notice than such resolution.

Section 4.  Special Meetings. Special meetings of the Board of Directors may be called by or at the request of the president or any two
directors. The person or persons authorized to call special meetings of the Board of Directors may fix any place, either within or without the State of
Utah, as the place for holding any special meeting of the Board of Directors called by them.

Section 5. Notice.  Notice of any special meeting of the Board of Directors shall be given by oral, telegraphic, written, electronic-mail or
other electronic notice duly given, sent or mailed to each director not less than twenty-four (24) hours before such meeting. Any director may waive
notice of any meeting. The attendance of a director at a meeting shall constitute a waiver of notice of such meeting, except where a director attends a
meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.

Section 6. Quorum. A majority of the number of directors fixed by Section 2 of this Article III shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but if less than such majority is present at a meeting, a majority of the directors present may adjourn
the meeting from time to time without further notice.

Section 7. Manner of Acting. The act of a majority present at a meeting shall be the act of the Board of Directors, provided a quorum is
present.



Section 8.  Action Without a Meeting. Any action required or permitted to be taken by the Board of Directors at a meeting may be taken
without a meeting if a consent in writing, setting forth the action so taken, shall be signed by all of the directors.

Section 9. Vacancies. Any vacancy occurring in the Board of Directors may be filled by the affirmative vote of a majority of the remaining
directors though less than a quorum of the Board of Directors. A director elected to fill a vacancy shall be elected for the unexpired term of his or her
predecessor in office. Any directorship to be filled by reason of an increase in the number of directors may be filled by election by the Board of
Directors for a term of office continuing only until the next election of directors by the shareholders.

Section 10. Compensation. By resolution of the Board of Directors, the Directors may be paid their expenses, if any, of attendance at each
meeting of the Board of Directors, and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as Director.
No such payment shall preclude any Director from serving the Corporation in any other capacity and receiving compensation therefore.

Section 11. Nominations of Directors by Shareholders. Only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors of the Corporation, subject to the rights of holders of any class or series of stock having a preference over the Common
Stock as to dividends or upon liquidation to elect directors under specified circumstances. Nominations of persons for election to the Board of Directors
may be made at any annual meeting of shareholders, or at any special meeting of shareholders called for the purpose of electing directors, (a) by or at
the direction of the Board of Directors (or any duly authorized committee thereof) or (b) by any shareholder of the Corporation (i) who is a shareholder
of record on the date of the giving of the notice provided for in this Section 11 and on the record date for the determination of shareholders entitled to
vote at such meeting and (ii) who complies with the notice procedures set forth in this Section 11.

In addition to any other applicable requirements, for a nomination to be made by a shareholder, such shareholder must have given timely notice
thereof in proper written form to the Secretary of the Corporation.

To be timely, a shareholder's notice to the Secretary must be delivered to or mailed and received at the principal executive offices of the
Corporation (a) in the case of an annual meeting, not later than the close of business on the 120" day in advance of the anniversary of the previous
year’s annual meeting of shareholders, nor earlier than the close of business on the 150" day in advance of the anniversary date of the previous year’s
annual meeting of shareholders; provided, however, that if the Corporation did not hold an annual meeting of shareholders the previous year, or if the
annual meeting is called for a date that is not within thirty (30) days before or after such anniversary date, notice by the shareholder in order 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 annual
meeting was mailed or such public disclosure of the date of the annual meeting was made, whichever first occurs; and (b) in the case of a special
meeting of shareholders 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.

To be in proper written form, a shareholder's notice to the Secretary must set forth (a) as to each person whom the shareholder proposes to
nominate for election as a director (i) the name, age, business address and residence address of the person, (ii) the principal occupation and
employment of the person, (iii) the class and series and number of shares of each class and series of capital stock of the Corporation which are owned
beneficially or of record by the person and (iv) any other information relating to the person that would be required to be disclosed in a proxy statement
or other filings required to be made in connection with solicitations of proxies for election of directors pursuant to Section 14 of the Securities
Exchange Act of 1934, as amended (the "Exchange Act") (or in any law or statute replacing such section), and the rules and regulations promulgated
thereunder; and (b) as to the shareholder giving the notice (i) the name and record address of such shareholder, (ii) the class and series and number of
shares of each class and series of capital stock of the Corporation which are owned beneficially or of record by such shareholder, (iii) a description of
all arrangements or understandings between such shareholder and each proposed nominee and any other person or persons (including their names)
pursuant to which the nomination(s) are to be made by such shareholder, (iv) a
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representation that such shareholder is a holder of record of stock of the Corporation entitled to vote at such meeting and that such shareholder intends
to appear in person or by proxy at the meeting to nominate the person or persons named in its notice and (v) any other information relating to such
shareholder that would be required to be disclosed in a proxy statement or other filings required to be made in connection with solicitations of proxies
for election of directors pursuant to Section 14 of the Exchange Act (or in any law or statute replacing such section) and the rules and regulations
promulgated thereunder. Such notice must be accompanied by a written consent of each proposed nominee to being named as a nominee and to serve as
a director if elected.

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 11. If the presiding officer of the annual meeting determines that a nomination was not made in accordance with the foregoing procedures, the
presiding officer of the annual meeting shall declare to the meeting that the nomination was defective and such defective nomination shall be
disregarded.

Section 12. Majority Voting. A nominee for director shall be elected to the Board of Directors if a majority of the votes cast are in favor of
such nominee’s election; provided, however, that, if the number of nominees for director exceeds the number of directors to be elected, directors shall
be elected by a plurality of the votes of the shares represented in person or by proxy at any meeting of shareholders held to elect directors and entitled
to vote on such election of directors. For purposes of this Section 12, a majority of votes cast means that the number of shares voted “for” the election
of a director must exceed the number of votes cast “against” the election of that director. If an incumbent director is not re-elected, the director shall
tender his or her resignation to the Board of Directors. The Nominating and Corporate Governance Committee of the Board of Directors will make a
recommendation to the Board of Directors on whether to accept or reject the resignation, or whether other action should be taken. The Board of
Directors will act on the recommendation of the Nominating and Corporate Governance Committee and publicly disclose its decision within 90 days
from the date of the certification of the election results. An incumbent director who tenders his or her resignation to the Board of Directors pursuant to
this Section 12 will not participate in the decision of the Board of Directors.

Section 13  Committees of Directors. The Board of Directors may, by resolution passed by a majority of directors fixed by Section 2 of this
Article III, designate one or more committees, each committee to consist of two or more of the directors of the Corporation. The Board of Directors
may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any meeting of the
committee. Any such committee may exercise, to the extent specified by the Articles of Incorporation or these Bylaws and authorized by the Board of
Directors, the authority of the Board of Directors under Section 16-10a-801 of the Utah Revised Business Corporation Act (the “Act”), except as
otherwise provided by law. 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.

ARTICLE IV. OFFICERS

Section 1. Number. The officers of the Corporation shall be a President, a Vice-President, a Secretary, and a Treasurer, each of whom shall be
elected by a majority of the Board of Directors. Such other officers and assistant officers as may be deemed necessary may be elected or appointed by
the Board of Directors. In its discretion, the Board of Directors may leave unfilled for any such period as it may determine any office except those of
President and Secretary.

Section 2.  Election and Term of Office. The officers of the Corporation to be elected by the Board of Directors shall be elected annually by
the Board of Directors at the first meeting of the Board of Directors held after each annual meeting of the shareholders. If the election of officers shall
not be held at such meeting, such election shall be held as soon thereafter as convenient. Each officer shall hold office until his or her successor shall
have been duly elected and shall have qualified or until his or her death or until he or she shall resign or shall have been removed in the manner
hereinafter provided.




Section 3. Removal. Any officer may be removed by the Board of Directors whenever in its judgment the best interests of the Corporation
will be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed. Election or appointment of
an officer or agent shall not of itself create contract rights.

Section 4.  Vacancies. A vacancy in any office because of death, resignation, removal, disqualification or otherwise, may be filled by the
Board of Directors for the unexpired portion of the term.

Section 5.  President. The President shall be the principal executive officer of the Corporation and, subject to the control of the Board of
Directors, shall in general supervise and control all of the business and affairs of the Corporation. He or she shall, when present, preside at all meetings
of the shareholders and of the Board of Directors. He or she may sign, with the secretary of any other proper officer of the Corporation thereunto
authorized by the Board of Directors, certificates for shares of the Corporation, any deeds, mortgages, bonds, contracts, or other instruments which the
Board of Directors has authorized to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board of
Directors or by these Bylaws to some other officer or agent of the Corporation, or shall be required by law to be otherwise signed or executed; and in
general shall perform all duties incident to the office of president and such other duties as may be prescribed by the Board of Directors from time to
time.

Section 6. Vice-President. In the absence of the president or in the event of his or her death, inability or refusal to act, the vice-president shall
perform the duties of the president, and when so acting, shall have all the powers of and be subject to all the restrictions upon the president. A vice-
president may sign, with the secretary, certificates for shares of the Corporation; and shall perform such other duties as from time to time may be
assigned to him or her by the president or by the Board of Directors.

Section 7.  Secretary. The secretary shall: (a) keep the minutes of the proceedings of the shareholders and of the Board of Directors in one or
more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law;
(c) be custodian of the corporate records and of the seal of the Corporation and see that the seal of the Corporation, if such a seal has been adopted by
the Board of Directors, is affixed to all documents the execution of which on behalf of the Corporation under its seal is duly authorized; (d) keep a
register of the post office address of each shareholder; (e) sign with the president, or the vice-president, certificates for shares of the Corporation, the
issuance of which shall have been authorized by resolution of the Board of Directors; (f) have general charge of the stock transfer books of the
Corporation; and (g) in general perform all duties incident to the office of secretary and such other duties as from time to time may be assigned to him
or her by the president or by the Board of Directors.

Section 8. Treasurer. The treasurer shall: (a) have charge and custody of and be responsible for all funds and securities of the Corporation; (b)
receive and give receipts for moneys due and payable to the Corporation from any source whatsoever, and deposit all such moneys in the name of the
Corporation in such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Article V of these Bylaws;
and (c) in general perform all of the duties incident to the office of treasurer and such other duties as from time to time may be assigned to him or her
by the president or by the Board of Directors.

Section 9.  Salaries. The salaries of the officers shall be fixed from time to time by the Board of Directors and no officer shall be prevented
from receiving such salary by reason of the fact that he or she is also a director of the Corporation.

ARTICLE V. CERTIFICATES FOR SHARE AND THEIR TRANSFER
Section 1.  Certificates for Shares. Certificates representing shares of the Corporation shall be in such form as shall be determined by the

Board of Directors. Such certificate shall be signed by the president or vice-president and by the secretary and sealed with the corporate seal or a
facsimile thereof if such seal has been adopted by the Board of Directors.



Section 2. Transfer of Shares. Transfer of shares of the Corporation shall be made only on the stock transfer books of the Corporation by the
holder of record thereof or by his or her legal representative, who shall furnish proper evidence of authority to transfer, or by his or her attorney
thereunto authorized by power of attorney duly executed and filed with the secretary of the Corporation, and on surrender for cancellation of the
certificate for such shares. The person in whose name shares stand on the books of the Corporation shall be deemed by the Corporation to be the owner
thereof for all purposes.

ARTICLE VI. FISCAL YEAR
The fiscal year of the Corporation shall begin on the first day of January and end on the thirty-first day of December in each year.
ARTICLE VII. DIVIDENDS

The Board of Directors may, from time to time, declare and the Corporation may pay dividends on its outstanding shares in the manner, and
upon the terms and conditions provided by law and its Articles of Incorporation.

ARTICLE VIII. CORPORATE SEAL

The Board of Directors may provide a corporate seal which shall be circular in form and shall have inscribed thereon the name of the
Corporation and the state of incorporation and the words, “Corporate Seal.”

ARTICLE IX. WAIVER OF NOTICE

Whenever any notice is required to be given to any shareholder or director of the Corporation under the provisions of these Bylaws or under
the provisions of the Act, a waiver thereof in writing signed by the person or persons entitled to such notice, whether before or after the time stated
therein, shall be deemed equivalent to the giving of such notice.

ARTICLE X. AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by the Board of Directors or by the shareholders at any
regular or special meeting.

ARTICLE XI. INDEMNIFICATION

Section 1.  Voluntary Indemnification. (a) Unless otherwise provided in the Articles of Incorporation, the Corporation shall indemnify any
individual made a party to a proceeding because he is or was a director or officer of the Corporation, against liability incurred in the proceeding, but
only if the Corporation has authorized the payment in accordance with the applicable statutory provisions, including Sections 16-10a-902,16-10a-904,
16-10a-906, and 16-10a-907 of the Act, and a determination has been made in accordance with the procedures set forth in such provisions that the
director or officer conducted himself in good faith; that he reasonably believed that his conduct, if in his official capacity with the Corporation, was in
its best interests and that his conduct, in all other cases, was at least not opposed to the Corporation's best interests; and that he had no reasonable cause
to believe his conduct was unlawful in the case of any criminal proceeding.

(b) The Corporation may not voluntarily indemnify a director or officer in connection with a proceeding by or in the right of the Corporation in
which the director or officer was adjudged liable to the Corporation or in connection with any other proceeding charging improper personal benefit to
him, whether or not involving action in his official capacity, in which he was adjudged liable on the basis that personal benefit was improperly received
by him.



(c) Indemnification permitted under this Section 1 in connection with a proceeding by or in the right of the Corporation is limited to reasonable
expenses incurred in connection with the proceeding.

(d) If a determination is made, using the procedures set forth in the applicable statutory provisions, that the director or officer has satisfied the
requirements listed herein and if an authorization of payment is made, using the procedures and standards set forth in the applicable statutory provision,
then, unless otherwise provided in the Articles of Incorporation, the Corporation shall pay for or reimburse the reasonable expenses incurred by a
director or officer who is a party to a proceeding in advance of the final disposition of the proceeding if the director or officer furnishes the Corporation
a written affirmation of his good faith belief that he has satisfied the standard of conduct described in this Section 1 and applicable law, furnishes the
Corporation a written undertaking, executed personally or on his behalf, to repay the advance if it is ultimately determined that he did not meet the
standard of conduct (which undertaking must be an unlimited general obligation of the director or officer, but need not be secured and may be accepted
without reference to financial ability to make repayment); and if a determination is made that the facts then known of those making the determination
would not preclude indemnification under this Section 1 and applicable law.

Section 2.  Mandatory Indemnification. Unless otherwise provided in the Corporation's Articles of Incorporation, the Corporation shall
indemnify a director or officer of the Corporation who was wholly successful, on the merits or otherwise, in the defense of any proceeding, or in the
defense of any claim, issue, or matter in the proceeding, to which he was a party because he is or was a director or officer of the Corporation against
reasonable expenses incurred by him in connection with the proceeding or claim with respect to which he has been successful.

Section 3.  Court-Ordered Indemnification. Unless otherwise provided in the Corporation's Articles of Incorporation, a director or officer of
the Corporation who is or was a party to a proceeding may apply for indemnification to the court conducting the proceeding or to another court of
competent jurisdiction. The court may order indemnification if it determines that the director or officer is entitled to mandatory indemnification as
provided in this Section 3 and applicable law, in which case the court shall also order the Corporation to pay the reasonable expenses incurred by the
director or officer to obtain court-ordered indemnification. The court may also order indemnification if it determines that the director or officer is fairly
and reasonably entitled to indemnification in view of all the relevant circumstances, whether or not the director or officer met the applicable standard of
conduct set forth in Section 1 of this Article XI and applicable law. Any indemnification with respect to any proceeding in which liability has been
adjudged in the circumstances described in paragraph (b) of Section 1 of this Article XT is limited to reasonable expenses.

Section 4.  Indemnification of Others; Advancement of Expenses. Unless otherwise provided in the Corporation's Articles of Incorporation,
an incorporator, employee, fiduciary, or agent of the Corporation performing acts in furtherance of the business of the corporation shall have the same
indemnification as provided to a director or officer in accordance with the conditions set forth in Section 1 of this Article XI. With respect to the
advancement of expenses and other relief, the Board of Directors may, but shall not be required to, advance expenses to any such incorporator,
employee, fiduciary, or agent of the Corporation, to any extent consistent with public policy and as provided for by the Articles of Incorporation, these
Bylaws, general or specific action of the Board of Directors, or contract.

Section 5.  Insurance. The Corporation may purchase and maintain liability insurance on behalf of a person who is or was an incorporator,
director, officer, employee, fiduciary, or agent or the Corporation, or who, while serving as an incorporator, director, officer, employee, fiduciary, or
agent of the Corporation, is or was serving at the request of the Corporation as an incorporator, director, officer, partner, trustee, employee, fiduciary or
agent of another foreign or domestic corporation or other person, or of an employee benefit plan, against liability asserted against or incurred by him in
that capacity or arising from his status as an incorporator, director, officer, employee, fiduciary, or agent, whether or not the Corporation has the power
to indemnify him against the same liability under applicable law.

Section 6. Nonexclusivity of Indemnification and Advancement of Expenses. The indemnification and, to the extent set forth herein,
advancement of expenses, provided by or granted pursuant to this Article XTI shall not be deemed exclusive of any other rights to which those seeking
indemnification or advancement of expenses may be entitled under the Articles of Incorporation, the Bylaws, agreement, vote of stockholders or
disinterested directors or



otherwise, both as to action in such person's official capacity and as to action in another capacity while holding such office, it being the policy of the
Corporation that indemnification of the persons specified in this Article XI shall be made to the fullest extent permitted by law. The provisions of this
Article XT shall not be deemed to preclude the indemnification of any person who is not specified in this Article XI but whom the Corporation has the
power or obligation to indemnify under the provisions of the Act, or otherwise.

Section 7.  Survival of Indemnification and Advancement of Expenses. The indemnification and, to the extent applicable, advancement of
expenses provided by or granted pursuant to this Article XI shall, unless otherwise provided when authorized or ratified, continue as to a person who
has ceased to be a director, officer, employee, fiduciary or agent, and shall inure to the benefit of the heirs, executors and administrators of such a
person.

Section 8. Limitation on Indemnification. Notwithstanding anything contained in this Article XI to the contrary, except for proceedings to
enforce rights to indemnification, the Corporation shall not be obligated to indemnify any incorporator, director, officer, employee, fiduciary or agent
(or his or her heirs, executors or personal or legal representatives) or advance expenses in connection with a proceeding (or part thereof) initiated by
such person unless such proceeding (or part thereof) was authorized or consented to by the Board of Directors of the Corporation.

[Signature page follows]
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IN WITNESS WHEREOF, these Third Amended and Restated Bylaws have been executed by the Corporation as of the date first written
above.

Merit Medical Systems, Inc.,
a Utah corporation
By: /s/ Brian G. Lloyd
Name: Brian G. Lloyd
Title: Chief Legal Officer and Secretary

[Third A&R Bylaws - Signature Page]
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FOR IMMEDIATE RELEASE
Date: May 31, 2018
Contact: Anne-Marie Wright, Vice President, Corporate Communications
Phone: (801) 208-4167 e-mail: awright@merit.com Fax: (801) 253-1688

MERIT MEDICAL ANNOUNCES LEADERSHIP CHANGE
AND APPOINTMENT OF INTERIM CFO

SOUTH JORDAN, UTAH - Merit Medical Systems, Inc. (NASDAQ: MMSI), a leading manufacturer and marketer of proprietary disposable devices
used in interventional, diagnostic and therapeutic procedures, particularly in cardiology, radiology, oncology, critical care and endoscopy, today
announced that Bernard Birkett has resigned as Chief Financial Officer to pursue other business opportunities. It is Merit’s understanding that Mr.
Birkett’s departure is not attributable to any disagreement with Merit’s accounting principles or practices or financial statement disclosures.

"We appreciate the contributions Bernard has made over the years in Europe and over the past few years on a company-wide basis and wish him all the
best in his future endeavors,” said Fred P. Lampropoulos, Merit’s Chairman and Chief Executive Officer.

Raul Parra, CPA, a Merit veteran of more than eight years, has been appointed as Merit’s interim Chief Financial Officer. Parra worked in various audit
positions for Deloitte & Touche prior to joining Merit. During his tenure at Merit he has served in various roles, most recently as Corporate Controller
and Vice President of Accounting.

“Raul has built a very effective team over the past several years and has a great working relationship with the entire management team,” Lampropoulos
said. “We are fortunate to have an experienced leader during this transition. Our efforts will continue to focus on our broad global infrastructure while
meeting our objectives for the business.”

ABOUT MERIT

Founded in 1987, Merit Medical Systems, Inc. is engaged in the development, manufacture and distribution of proprietary disposable medical devices
used in interventional, diagnostic and therapeutic procedures, particularly in cardiology, radiology, oncology, critical care and endoscopy. Merit serves
client hospitals worldwide with a domestic and international sales force totaling approximately 290 individuals. Merit employs approximately 5,000
people worldwide with facilities in South Jordan, Utah; Pearland, Texas; Richmond, Virginia; Malvern, Pennsylvania; Rockland, Massachusetts; San
Jose, California; Maastricht and Venlo, The Netherlands; Paris, France; Galway, Ireland; Beijing, China; Tijuana, Mexico; Joinville, Brazil; Markham,
Ontario, Canada; Melbourne, Australia; Tokyo, Japan; and Singapore.

FORWARD-LOOKING STATEMENTS

Statements contained in this release which are not purely historical, including, without limitation, statements regarding Merit's forecasted plans,
revenues, net income, financial results or anticipated or completed acquisitions, are forward-looking statements within the meaning of the Private
Securities Litigation Reform Act of 1995 and are subject to risks




and uncertainties such as those described in Merit's Annual Report on Form 10-K for the year ended December 31, 2017 and subsequent filings with
the Securities and Exchange Commission. Such risks and uncertainties include risks relating to Merit's potential inability to successfully manage
growth through acquisitions, including the inability to commercialize technology acquired through completed, proposed or future transactions;
expenditures relating to research, development, testing and regulatory approval or clearance of Merit's products and risks that such products may not be
developed successfully or approved for commercial use; governmental scrutiny and regulation of the medical device industry, including governmental
inquiries, investigations and proceedings involving Merit; restrictions on Merit's liquidity or business operations resulting from its debt agreements;
infringement of Merit's technology or the assertion that Merit's technology infringes the rights of other parties; product recalls and product liability
claims; changes in customer purchasing patterns or the mix of products we sell; the potential of fines, penalties or other adverse consequences if Merit's
employees or agents violate the U.S. Foreign Corrupt Practices Act or other laws or regulations; laws and regulations targeting fraud and abuse in the
healthcare industry; potential for significant adverse changes in governing regulations, including reforms to the procedures for approval or clearance of
our products by the U.S. Food & Drug Administration or comparable regulatory authorities in other jurisdictions; changes in tax laws and regulations
in the United States or other countries; increases in the prices of commodity components; negative changes in economic and industry conditions in the
United States or other countries; termination or interruption of relationships with Merit's suppliers, or failure of such suppliers to perform; fluctuations
in exchange rates; concentration of a substantial portion of Merit's revenues among a few products and procedures; development of new products and
technology that could render Merit's existing products obsolete; market acceptance of new products; volatility in the market price of Merit's common
stock; modification or limitation of governmental or private insurance reimbursement policies; changes in healthcare policies or markets related to
healthcare reform initiatives; failure to comply with applicable environmental laws; changes in key personnel; work stoppage or transportation risks;
introduction of products in a timely fashion; price and product competition; availability of labor and materials; fluctuations in and obsolescence of
inventory; and other factors referred to in Merit's Annual Report on Form 10-K for the year ended December 31, 2017 and other materials filed with
the Securities and Exchange Commission. All subsequent forward-looking statements attributable to Merit or persons acting on its behalf are expressly
qualified in their entirety by these cautionary statements. Actual results will likely differ, and may differ materially, from anticipated results. Financial
estimates are subject to change and are not intended to be relied upon as predictions of future operating results, and Merit assumes no obligation to
update or disclose revisions to those estimates.
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