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ARTICLE |
Stockholders’ Meetings

SECTION 1. Annual Meetings.

Each annual meeting of stockholders shall be held on such date and at such time as the Board of Directors shall
determine for the election of directors and the transaction of such other business as may properly be brought before
the meeting.

SECTION 2. Special Meetings.

A special meeting of stockholders may be called at any time by the Board of Directors, and the Board of Directors
shall call a special meeting upon written request to the Sectstatpckholders entitled to vote and dispose of at

least twentyfive percent (25%) of the outstanding shares of the Corporation. Any such written request must be
signed by each requesting holder, stating the number of shares owned by each such helikdt, spedify the

purpose of the proposed meeting (including the text of any resolutions proposed for consideration and, in the event
that such business includes a proposal to amend thekavizgs/or the Certificate of Incorporation, the language of

the poposed amendment). Business transacted at any special meeting of stockholders shall be limited to the
purposes stated in the notice provided pursuant to Article I, Section 4 of thésavByprovided, however, that

nothing in these By-aws shall prohibit the Board of Directors from submitting matters to the stockholders at any
special meeting requested by stockholders.

SECTION 3. Place of Meetings.



SECTION 5. Waivers of Notice.

Wheneveany notice is required to be given to any stockholder under the provisions of theaw&ythe

Certificate of Incorporation, or the Delaware General Corporation Law, a waiver thereof in writing signed by the
person or persons entitled to such notice or a waiver by electronic transmission, whether before or after the time
stated therein, shall be deemed equivalent to the giving of such notice. The attendance of a stockholder at a meeting,
in person or by proxy shall constitute a waiver of notice of susétimg, except when a stockholder attends a

meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business
because the meeting is not lawfully called or convened.

SECTION 6. Quorum; Required Vote.
At all



8.2 Duties.

The inspectors of election shall (a) ascertain the number of shares of the Corporation outstanding and the voting
power of each such share; (b) determine the shares represented at the meeting and the validity of proxies and ballots;
(c) count all votes and ballots; (d) determine and retain for a reasonable period of time a record of the disposition of
any challenges made to any determination by them; and (e) certify their determination of the number of shares
represented ahé meeting and their count of the votes and ballots. Each inspector shall, before entering upon the
discharge of his or her duties, take and sign an oath to faithfully execute the duties of inspector with strict

impartiality and according to the best of lor her ability. The inspectors may appoint or retain other persons or

entities to assist them in the performance of their duties.

8.3 Determination of Proxy Validity.

The validity of any proxy or ballot executed for a meeting of stockholders shalldrenitetd by the inspectors of
election in accordance with the Delaware General Corporation Law.

SECTION 9. Fixing the Record Date.

9.1 Meetings.

For the purpose of determining stockholders entitled to notice of and to vote at any meeting of stockholders or any
adjournment thereof, the Board of Directors may fix a record date, which record date shall not precede the date on
which the resolution fixing the record date is adopted by the Board of Directors, and which record date shall be not
fewer than thirty (8) nor more than sixty (60) (or the maximum number permitted by applicable law) days before
the date of such meeting. If no record date is fixed by the Board of Directors, the record date for determining
stockholders entitled to notice of and to vote ategeting of stockholders shall be at the close of business on the day



action. If no record date is fixed, the record date for determining stockholders for any such purpose shall be at the
close of business on the day on whick Board of Directors adopts the resolution relating thereto.

9.4 Voting List.

The officer who has charge of the stock ledger shall prepare and make, at least ten (10) days before each meeting of
stockholders, a complete list of the stockholders entitledt® at such meeting, arranged in alphabetical order, and
showing the address of each stockholder and the number of shares registered in the name of each stockholder. This
list shall be open to examination by any stockholder, for any purpose germaaertedting, for a period of ten

(10) days prior to the meeting, either (i) on a reasonably accessible electronic network, provided that the information
required to gain access to such list is provided with the notice of meeting, or (ii) during ordinaegblsiurs at

the principal place of business of the Corporation.

SECTION 10. Action by Stockholders Without a Meeting.

Subject to the provisions of Article EIGHTH of the Certificate of Incorporation and Article I, Section 9.2 of these
By-Laws, any actionwvhich could be taken at any annual or special meeting of stockholders 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, are (a) signed by the holders of outiitajstock having not fewer 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 (b) delivered to the Corporation by delivery égissared office in the State of Delaware,

its principal place of business, or an officer or agent of the Corporation having custody of the records of proceedings
of meetings of stockholders. Delivery made to the Corporation’s registered office shahéedoyr by certified

mail or registered mail, return receipt requested. Every written consent shall bear the date of sighature of each
stockholder who signs the consent, and no written consent shall be effective to take the corporate action referred to
therein unless written consents signed by a sufficient number of stockholders to take such action are delivered to the
Corporation, in the manner required by this Section 10, within sixty (60) (or the maximum number permitted by
applicable law) days of theate of the earliest dated consent delivered to the Corporation in the manner required by
this Section 10. The validity of any consent executed by a proxy for a stockholder pursuant to an electronic
transmission transmitted to such proxy holder by or uperatithorization of the stockholder shall be determined by

or at the direction of the Secretary. A written record of the information upon which the person making such
determination relied shall be made and kept in the records of the proceedings ofkineld#os. Any such consent



(1) Nominations of persons for election to the Board of Directors and the proposal of other business to be considered
by the stockholders may be made at an annual meeting of stockholders (a) as specified in the Corporation’s notice of
meeting (or any supplemetitereto); (b) by or at the direction of the Board of Directors or any committee thereof;

(c) by any stockholder of the Corporation who (i) was a stockholder of record at the time the notice provided for in
Section 11is delivered to the Secretary, (ii)@stitled to vote at the meeting, and (iii) complies withghecedures

and conditions set forth in Section 44 to such nomination or other business; or (d) by any Eligible Stockholder (as
defined in Section 11.4 below) whose Stockholder Nominee (&sdéh Section 11.4 below) is included in the
Company’s proxystatemenfor the relevant annual meeting; clauses (c) and (d) shall be the exclusive means for a
stockholder to make director nominations, and clause (c) shall be the exclusive meansfdroddstioto submit

proposals for other business (other than matters properly brought under R8leridex the Exchange Act and

included in the Corporation’s proxy statement that has been prepared to solicit proxies for such annual meeting)
before an anral meeting of stockholders.

(2) For any nominations or any other business to be properly brought by a stockholder before an annual meeting
pursuant to Section 11.1.A(1)(c) or a special meeting pursuant to Section 11.1.B(b), the stockholder must have given
timely notice thereof in writing to the Secretary and any such proposed business (other than the nominations of
persons for election to the Board of Directors) must constitute a proper matter for stockholder action. To be timely
for nominations pursuant tSection 11.1.A(1)(c), a stockholder’s notice shall be delivered to the Secretary at the
principal executive offices of the Corporation not earlier than the close of business on the one hundred and twentieth
(120th) day and not later than the close ofitess on the ninetieth (90th) day prior to the first anniversary of the
preceding year’'s annual meeting; provided, however, that in the event that the date of the annual meeting is more
than thirty (30) days before or more than seventy (70) days afteasnolersary date, notice by the stockholder to

be timely must be so delivered not earlier than the close of business on the one hundred and twentieth (120th) day
prior to such annual meeting and not later than the close of business on the later of the ninetieth (90th) day prior to
such annual meeting and the tenth (10th) day following the day on which public announcement of the date of such
annual meeting is first made by the Corporation. To be timely for nominations pursuant to Section 11.1.A(1)(d),
suchnotice must be delivered in accordance with the requirements of Section 11.4. The number of nominees a
stockholder may nominate for election at an annual meeting must not exceed the number of directors to be elected to
the Board of Directors at such annoaeting. In no event shall the adjournment or postponement of an annual

meeting (or any public announcement thereof) commence a new time period (or extend any time period) for the
giving of a stockholder’s notice as described above. To be in proper form, such stockholder’s notice (whether given
pursuant to this Section 11.1.A(2) or Section 11.1.B) to the Secretary must:

(a) set forth, as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the
nomination or proposal for other business is made:

(i) the name and address of (A) such stockholder, as they appear on the Corporation’s books, (B)
such beneficial owner, if any, and (C) each principal (which shall include, without limitation, any
person who serves as the chief executive officer or general partner or who performs duties that are
substantially similar to a chief executive officer or general partner) of, and any person that owns or
controls, directly or indirectly, 10% or more of any voting class of securities oestgenr 33

1/3% or more of any class of securities or interests, in such stockholder or such beneficial owner
(the persons described in clauses (B) and (C) are collectively referred to in this Section 11 as
“stockholder related persons”);

(i) (A) the class or series and number of shares of common stock and any other securities of the
Corporation which are, directly or indirectly, owned beneficially and of record by such

stockholder and any stockholder related person (and such notice shall include dagumen

evidence of such stockholder’s or stockholder related person’s record and beneficial ownership of
such securities), (B) a description of any option, warrant, convertible security, stock appreciation
right, or similar right with an exercise or conversprivilege or a settlement payment or

mechanism at a price related to any class or series of shares of the Corporation or with a value
derived in whole or in part from the value of any class or series of shares of the Corporation,
whether or not such itreiment or right shall be subject to settlement in the underlying class or
series of shares of the Corporation or otherwise (a “Derivative Instrument”) directly or indirectly



understanding, or relationship pursuant to wisigbh stockholder and any stockholder related
person has a right to vote any shares of any security of the Corporation, (D) any short interest in
any security of the Corporation (for purposes of Sectigmhkrson shall be deemed to have a
short interesin a security if such person directly or indirectly, through any contract, arrangement,
understanding, relationship or otherwise, has the opportunity to profit or share in any profit
derived from any decrease in the value of the subject security), (Ejgats/to dividends on the
shares of the Corporation owned beneficially by such stockholder and any stockholder related
person that are separated or separable from the underlying shares of the Corporation, (F) any
proportionate interest in shares of ther@ration or Derivative Instruments held, directly or
indirectly, by a general or limited partnership in which such stockholder and



(b) if the notice relates to any business other than the nomination of a director or directors that the
stockholder proposes to bring before the annual meeting, set forth:

(i) a bridf description of the business desired to be brought before the annual meeting, the text of
the proposal or business (including the text of any resolutions proposed for consideration and in
the event that such business includes a proposal to amend theaw/&\the language of the
proposed amendment), the reasons for conducting such business at the annual meeting and any
substantial interest of such stockholder and beneficial owner, if any, in such business and;

(i) a description of all agreements, arrangents, and understandings between such stockholder
andor beneficial owner, if any, and their respective affiliates and associates, and any other person
or persons (including their names) acting in concert therewith in connection with the proposal of
suchbusiness by such stockholder;

(c) set forth, as to each person, if any, whom the stockholder proposes to nominate for election or reelection
to the Board of Directors:

(i) all information relating to such person that would be required to be disclosettherin a

proxy statement, other filings required to be made in connection with solicitations of proxies for
election of directors in a contested election, or otherwise, in each case pursuant to Section 14 of
the Exchange Act and the rules and regulatmosulgated thereunder;

(i) such person’s written consent to being named in the proxy statement as a nominee and to



such update and supplement shall be delivered in writing to the Secretary at the principal

executive offices of the Corporation natdr than the tenth (10th) business day following the

record date for determining the stockholders entitled to notice of the meeting (in the case of any
update and supplement required to be disclosed as of the record date) and not later than the eighth
(8th) business day prior to the date for the meeting or any adjournment or postponement thereof
(in the case of any update or supplement required to be made as of the tenth (10th) business day
prior to the meeting or adjournment or postponement thereof)idehvthat no supplement or

update made pursuant to this clause (vi) may include any new nominees who were not named in
the original stockholder notice or be deemed to cure any defects or limit the remedies (including
without limitation under these Blyaws) available to the Corporation relating to any defect); and

(d) with respect to each nominee for election or reelection to the Board of Directors, include the completed
and signed questionnaire, representation and agreement required by Section 1he3, wattped

description of any instance in which such nominee was denied (and not subsequently granted), or has
applied for and not been granted, a security clearance by the U.S. Federal government. Prior to submitting a
stockholder’s notice pursuant to 8en 11.1.A in connection with nomination(s) for election or reelection

to the Board of Directors, the stockholder providing such stockholder’s notice shall request in writing from



guestionnaire, representation and agreement requir8édiion 11.3) shall be delivered to the Secretary at the
principal executive offices of the Corporation not earlier than the close of business on the one hundred and twentieth
(120th) day prior to such special meeting and not later than the close addsusinthe later of the ninetieth (90th)



to request inclusion of proposals in the Corporation’s proxy statement pursuant to R8leridéa the Exchange
Act or (b) of the holdes of any series of Preferred Stock if and to the extent provided for under law, the Certificate
of Incorporation, or these Byaws.

(5) Without limiting the foregoing, unless otherwise required by law, if any stockholder or any stockholder related
person(i) provides notice pursuant to Rule 1#8(b) under the Exchange Act with respect to any proposed nominee
and (i) subsequently fails to comply with the requirements of Rulel®4a)(2) or Rule 1449(a)(3) under the
Exchange Act (or fails to timely pvitle reasonable evidence sufficient to satisfy the Corporation that such
stockholder or such stockholder related person has met the requirements of Ri8éa}@3-under the Exchange

Act in accordance with the following sentence), then the nomination of each such proposed nominee shall be
disregarded, notwithstanding that proxies or votes in respect of the eleciiopsofch proposed nominee may have
been received by the Corporation (which proxied@nabtes shall be disregarded). If any stockholder or
stockholder related person provides notice pursuant to Ruléd(#a under the Exchange Act, such stockholder or
stockholder related person shall deliver to the Corporation, no later than five (5) business days prior to the applicable
meeting, a writta certification (and upon request by the Corporation, reasonable evidence) that it has met all
applicable requirements of Rule 128-under the Exchange Act.

(6) Any stockholder directly or indirectly soliciting proxies from other stockholders in respect of any nomination or
other business must use a proxy card that is a color other than white, which is reserved for the excfasive use
solicitationby the Board.

11.2 Required Vote for Directors.

A nominee for director shall be elected to the Board of Directors if the votes cast for such nominee’s election exceed
the votes cast against such nominee’s election; provided, however, that the directors shall be elected by a plurality of
the votes cast at any meeting of stockholders for which (i) the Segaretaives a notice that a stockholder has

nominated a person for election to the Board of Directors in compliance with the advance notice requirements for
stockholder nominees for director set forth in Section 11.1 and (ii) such nomination has notthéewwiby such
stockholder on or prior to the tenth day preceding the date the Corporation first mails its notice of meeting for such
meeting to stockholders. If directors are to be elected by a plurality of the votes cast, stockholders shall not be
permited to vote against a nominee. Votes cast shall exclude abstentions with respect to that director’s election.

11.3 Director Qualification: Submission of Questionnaire, Representation, and Agreement.

To be eligible to be a nominee for election or reelecti® a director of the Corporation, a person must deliver (in
accordance with the time periods prescribed for delivery of notice under Section 11.1 or Section 11.4, as applicable,
together with the information update/supplement requirements thereundeespiéitt to such notice) to the

Secretary at the principal executive offices of the Corporation a written questionnaire with respect to the background

10



were made, not misleading; (e) consents to the running of a background check in accordance with the Corporation’s
policy for prospetive directors and will provide any information requested by the Corporation that is necessary to

run such background check; (f) agrees to, promptly following election as a director, submit to and reasonably
cooperate with all processes required in ordesfitain (and, once obtained, to maintain) all U.S. Federal

government security clearances deemed by the Corporation as necessary or appropriate for a director of the
Corporation; (g) in such person’s individual capacity and on behalf of any persontyoamntinose behalf the

nomination is being made, would be in compliance, if elected as a director of the Corporation, and will comply with
all applicable law and with the Corporation’s Corporate Governance Principles and Code of Ethical Business
Conduct foe Members of the Board of Directors, as well as all other applicable publicly disclosed corporate
governance, ethics, conflict of interest, confidentiality and stock ownership and trading policies and guidelines of
the Corporation; (h) represents and warsahat such person’s candidacy will not and, if elected, such person’s
membership on the Board of Directors would not, violate applicable state or federal law or the listing standards or
rules of any exchange upon which the Corporation’s common stock is listed; and (i) intends to serve a full term if
elected as a director. In addition, to be eligible to be a nominee for election or reelection as a director of the
Corporation, a person must not be a named subject of a criminal proceeding (excludingdtafitms and other

minor offenses) pending as of the date the Corporation first mails to the stockholders its notice of meeting that
includes the name of the nominee and, within ten years preceding such date, must not have been convicted in such a
criminal proceeding.

11.4 Inclusion of Stockholder Director Nominations in the Corporation’s Proxy Materials.

A. Subject to the provisions of these-Bgws, the Corporation shall include in its proxy statement and on its form

of proxy for an annual meeting abskholders, the name of, and shall include in any such proxy statement the
Additional Information (as defined below) relating to, any eligible person nominated for election as a director of the
Corporation (a “Stockholder Nominee”) by any stockholderroug of no more than 20 stockholders that satisfies

11



the Maximum Number of Nominees is reached. If any Stockholder Nominee selected pursuant to such determination
later (i) withdraws from the election (or his or her nomination is withdrawn by the Eligible Stockholder) or (ii) is
determined not to satisfy the requirements of this Section 11.4, no other nominee or nominees (other than any
Stockholder Nomiaes already determined to be included in the Corporation’s proxy materials who continue to

satisfy the requirements of this Section 11.4) shall be included in the Corporation’s proxy materials or otherwise be
eligible for election pursuant to this Section 11.4.

C. In order to make a nomination pursuant to this Section 11.4 and in order for such nomination to be voted upon, an
Eligible Stockholder must have owned at least 3% of the Corporation’s outstanding common stock as of the most
recent date for whichugeh amount is given in any filing by the Corporation with the Securities and Exchange
Commission prior to the submission of the Notice of Proxy Access Nomination (the “Required Shares”)

continuously for a period of three years as of both the date theeNftiRroxy Access Nomination is received by

the Secretary in accordance with this Section 11.4 and the record date for determining the stockholders eligible to
vote at the annual meeting of stockholders, and must continue to own the Required Sharethinayuglal

meeting date. For purposes of this Section 11.4, an Eligible Stockholder shall be deemed to “own” only those
outstanding shares of the Corporation’s common stock as to which the stockholder possesses both (1) the full voting
and investment rights pertaining to the shares and (2) the full economic interest in (including the opportunity for
profit and risk of loss on) such shares; provided, however, that the number of shares calculated in accordance with
clauses (1) and (2) shall not include ahgires (a) sold by or on behalf of such stockholder or any of its affiliates in

any transaction that has not yet settled or closed, including any short sale, (b) borrowed by or on behalf of such
stockholder or any of its affiliates for any purposes or purchased by such stockholder or any of its affiliates pursuant
to an agreement to resell, or (c) subject to any option, warrant, forward contract, swap, contract of sale, other
derivative or similar instrument or agreement entered into by or on behalf of such stockholder or any of its affiliates,
whether any such instrument or agreement is to be settled with shares or with cash based on the notional amount or
value of outstanding shares of the Corporation, in any such case which instrument or agreement has, is intended to
have, or if exercised by either party thereto would have, the purpose or effect of (i) reducing in any manner, to any
extent or at any time in the future, such stockholder’s or any of its affiliates’ full right to vote or direct the voting of
any such shares, and/or (ii) hedging, offsetting or altering to any degree gain or loss arising from the full economic
ownership of such shares by such stockholder or any of its affiliates. Notwithstanding the foregoing, an Eligible
Stockholder “owns” shageheld in the name of a nominee or other intermediary so long as the Eligible Stockholder
retains the right to instruct how the shares are voted with respect to the election of directors and possesses the full
economic interest in the shares. An Eligibteckholder’s ownership of shares shall be deemed to continue during

any period in which the stockholder has (1) loaned such shares, provided that such stockholder has the power to
recall such shares on not more than five business days’ notice, has recalled

12
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(iv) meets the director qualification requiremenet forth in Section 11.3 of these-Baws; and (v) is not and has

not been subject to any event specified in Rule 506(d)(1) of Regulation D (or any successor rule) under the
Securities Act of 1933 or Item 401(f) of Regulatio#K$or any successor rulender the Exchange Act, without

reference to whether the event is material to an evaluation of the ability or integrity of the Stockholder Nominee; and
(f) a representation that the Schedule 14N relating to the Stockholder Nominee and provided in@regtidan

14



provided after the date the Notice of Proxy Access Nomination) have been delivered to, or, if sent by mail, received
by the Secretary at the principal executive offices of the Corporation. Notwithstanding any other provision of these
By-Laws, the Corporation nyan its sole discretion solicit against, and include in the proxy statement its own
statements or other information relating to, any Eligible Stockholder and/or Stockholder Nominee, including any
information provided to the Corporation with respect toftinegoing.

F. Notwithstanding anything to the contrary, the Corporation may omit from its proxy materials any information not
timely provided in accordance with these-Bgws or any information that is provided pursuant to this Section 11.4,
including allor any portion of the statement in support of the Stockholder Nominee included in the Notice of Proxy
Access Nomination, to the extent that: (1) such information directly or indirectly impugns the character, integrity or
personal reputation of, or diregtbr indirectly makes charges concerning improper, illegal or immoral conduct or
associations, without factual foundation, with respect to, any person; or (2) the inclusion of such information in the
proxy materials would otherwise violate any applicable law, rule or regulation.

G. Notwithstanding anything to the contrary in this Section 11.4, the Corporation shall not be required to include in
its proxy materials any Stockholder Nominee or information concerning such Stockholder Nominee, nor shall a vote
be required to occur with respect to any such Stockholder Nominee at any such meeting (notwithstanding that
proxies in respect of such vote may have been received by the Corporation), if: (1) the Stockholder Nominee or the

15



stock are “owned” for purposes of meeting the ownership requirements of this Section 11.4; (3) whether any and all
requirements of this Section 11.4 have beatisfied, including a Notice of Proxy Access Nomination; (4) whether a
person satisfies the qualifications and requirements to be a Stockholder Nominee; and (5) whether inclusion of the

16
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SECTION 9. Resignations.

Any director may resign at any time by giving written notice or notice by electronic transmission thereof to the
Secretary. Such resignation shall take effect at the time spetidiefor or if the time is not specified, upon

delivery thereof; and, unless otherwise specified with respect thereto, the acceptance of such resignation shall not be
necessary to make it effective.

SECTION 10. Removal of Directors.

Any director may be moved with or without cause by the affirmative vote of the holders of record of a majority of

the outstanding shares of stock entitled to vote, at a duly constituted meeting of stockholders called for that purpose;
and the vacancy on the Board of Directoasised by any such removal may be filled by the stockholders at such
meeting or at any subsequent meeting.

SECTION 11. Filling of Vacancies Not Caused by Removal.

In case of any increase in the number of directors, or of any vacancy created by daalifichsion, or

resignation, the additional director or directors may be elected or, as the case may be, the vacancy or vacancies may
be filled, either (a) by the affirmative vote of a majority of the remaining directors, even if less than a quorum or (b)

by the stockholders entitled to vote, either at a duly constituted annual meeting or special meeting thereof called for

18






SECTION 4. Bonuses.

None of the officers, directors, or employees of the Corporation or any of its subsidiary corporations shall at any
time be paid any bonus or share in the earnings or profits of the Corporation or any of its subsidiary corporations
except pursuant to a plan approved by affirmative vote oftiivds of the members of the Board of Directors.
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incurred or suffered by such Indemnitee in connection therewith, and such indemnification 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, administrators and legal representatives; provided, however, that except as provided in Article VII,
Section 3.2 with respect to Proceedings seeking to enforce rights to indemnification hereunder, the Corporation shall
indemnify any such Indemnitee in connection with a Proceeding (or part thereof) initiated by such Indemnitee only

if the commencement of such Proceeding (or part thereof) was authorized in the specific case by the Board of
Directors. The right to indemnification conferred in this Section 3.1 shall be a contraamnigsiall include the
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3.5 Indemnification of Employees and Agents.

The Board of Directors may, or may authorize one or more officers to, indemnify and/or provide Advancement of
Expenses to any current or former employee or agehedCorporation or any of the Corporation’s subsidiaries
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