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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
Effective April 27, 2021, upon approval by Centene Corporation (the “Company”) stockholders at the Company’s 2021 Annual Meeting of Stockholders
(the “Annual Meeting”), the Company adopted the Centene Corporation 2012 Stock Incentive Plan, as amended (as amended, the “Plan”) to, among other
things, increase the number of shares of common stock reserved for issuance by up to 15,000,000 shares, subject to the termination of the remaining shares
of the Company’s common stock which had constituted an unused share reserve under the WellCare Health Plans, Inc. 2019 Incentive Compensation Plan
and had been reserved for issuance of future awards granted by the Company under the Plan, resulting in an incremental increase of 5,218,816 shares.
For a summary of the terms and conditions of the Plan, see “Proposal 4: Approval of the Amendment to the 2012 Stock Incentive Plan, As Amended” in
the Company’s definitive proxy statement filed with the Securities and Exchange Commission on March 12, 2021, which description is incorporated herein
by reference. That summary of the Plan is qualified in its entirety by reference to the full text of the Plan, which is filed as Exhibit 10.1 hereto and
incorporated herein by reference.
ITEM 5.03 AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR
On April 27, 2021, the Company amended and restated its Certificate of Incorporation, as amended (the “Certificate of Incorporation”) to remove the
provisions that require a supermajority voting threshold and to replace them with a majority voting threshold (the “Charter Amendment”).
The Charter Amendment was previously approved by the Board of Directors (the “Board”) of the Company, subject to stockholder approval, and approved
by the Company’s stockholders at the Annual Meeting, as further described in Item 5.07 below.
Additionally, the Board approved an amendment to the Amended and Restated By-Laws of the Company (the “By-Laws”), which became effective as of
April 27, 2021 as a result of the stockholder approval of the Charter Amendment, reflecting corresponding changes to the By-Laws.
The foregoing description of the amendments to the Certificate of Incorporation and By-Laws does not purport to be complete and is qualified in its
entirety by reference to the full text of the Amended and Restated Certificate of Incorporation and the By-Laws, as amended and restated. Copies of the
Amended and Restated Certificate of Incorporation and the Amended and Restated By-Laws are filed as Exhibits 3.1 and 3.2, respectively, to this Current
Report on Form 8-K and incorporated by reference herein.
ITEM 5.07 SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
At the Annual Meeting held on April 27, 2021, the following actions were taken:
•
•
•
•
•
•

Jessica L. Blume, Frederick H. Eppinger, David L. Steward and William L. Trubeck were re-elected as Class II Directors;
The proposal to approve the advisory vote on executive compensation was approved;
The selection of KPMG LLP as the Company's independent registered public accounting firm for the fiscal year ending December 31, 2021, was
ratified;
The proposal to approve the amendment of the 2012 Stock Incentive Plan, as amended, was approved;
The proposal to approve the amendment and restatement of the Company's Certificate of Incorporation to eliminate supermajority voting
provisions was approved; and
The stockholder proposal to elect each director annually was approved.

The final results of voting on each of the matters submitted to a vote of security holders during the Annual Meeting held on April 27, 2021, are as
follows:
Election of Directors:
Jessica L. Blume
Frederick H. Eppinger
David L. Steward
William L. Trubeck

FOR
492,992,301
461,444,181
350,599,328
489,139,525

AGAINST
2,258,195
33,801,650
134,205,539
6,068,139

ABSTAIN
90,038
94,703
10,535,667
132,870

BROKER NONVOTES
23,623,568
23,623,568
23,623,568
23,623,568

2.

Advisory resolution to approve executive compensation.

FOR
308,107,755

AGAINST
182,886,691

ABSTAIN
4,346,088

BROKER NONVOTES
23,623,568

3.

Ratification of KPMG LLP as the Company's
independent registered public accounting firm for the
fiscal year ending December 31, 2021.

FOR
508,609,586

AGAINST
10,267,877

ABSTAIN
86,639

FOR
463,807,434

AGAINST
31,371,376

ABSTAIN
161,724

BROKER NONVOTES
23,623,568

FOR
494,854,787

AGAINST
399,756

ABSTAIN
85,991

BROKER NONVOTES
23,623,568

FOR
488,640,438

AGAINST
6,603,453

ABSTAIN
96,643

BROKER NONVOTES
23,623,568

1.

4.

5.

6.

Approval of the amendment to the 2012 Stock Incentive
Plan, as amended.

Approval of the amendment and restatement of the
Company's Certificate of Incorporation.

Stockholder proposal to elect each director annually.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits
Exhibit
Number
3.1
3.2
10.1
104

Description
Amended and Restated Certificate of Incorporation of Centene Corporation, dated April 27, 2021.
Amended and Restated By-laws of Centene Corporation, effective April 27, 2021.
Centene Corporation 2012 Stock Incentive Plan, as amended.
Cover Page Interactive Data File (embedded within the Inline XBRL document).

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

CENTENE CORPORATION
Date: April 30, 2021

By:

/s/ Jeffrey A. Schwaneke
Jeffrey A. Schwaneke
Executive Vice President & Chief Financial Officer

Exhibit 3.1

AMENDED AND RESTATED
CENTENE CORPORATION
CERTIFICATE OF INCORPORATION
Centene Corporation, a Delaware corporation (hereinafter called the “Corporation”), does hereby certify as follows:
(1) The Corporation’s original Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on
September 26, 2001.
(2) This Amended and Restated Certificate of Incorporation restates and integrates and further amends the provisions of the
Certificate of Incorporation of this Corporation and has been duly adopted in accordance with Section 242 and Section 245 of the
General Corporation Law of the State of Delaware. This Amended and Restated Certificate of Incorporation shall become
effective on the date of filing of this Amended and Restated Certificate of Incorporation with the Secretary of State of the State of
Delaware.
(3) The text of the Certificate of Incorporation is hereby restated and further amended to read as set forth below.
FIRST: The name of the Corporation is Centene Corporation (the "Corporation").
SECOND: The address of the registered office of the Corporation in the State of Delaware is Corporation Trust Center, 1209
Orange Street, in the City of Wilmington, New Castle County, Delaware 19801. The name of its registered agent at that address is
The Corporation Trust Company.
THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized
under the General Corporation Law of the State of Delaware (the "GCL").
FOURTH: (a) Authorized Capital Stock. The total number of shares of stock which the Corporation shall have authority to
issue is 810,000,000 shares of capital stock, consisting of (i) 800,000,000 shares of common stock, par value $0.001 per share
(the “Common Stock”), and (ii) 10,000,000 shares of preferred stock, par value $0.001 per share (the “Preferred Stock”).
(b)(A) A total of 39,000,000 shares of Common Stock shall be known and designated as Series A Common Stock ("Series A
Common Stock"). A total of 1,000,000 shares of Common Stock shall be known and designated as Series B Common Stock
("Series B Common Stock"). The powers, preferences and rights, and the qualifications, limitations and restrictions, of each class
of the Common Stock are as follows:
(1)

General. The Series A Common Stock and the Series B Common Stock shall have identical designations,
preferences and relative, participating,

optional or other special rights except that the holders of Series B Common Stock shall not be entitled to vote
(except as otherwise required by law) but shall be entitled to notice of all meetings of shareholders. The
holders of Series A Common Stock shall be entitled to one vote for each share of Series A Common Stock
held with respect to all matters submitted to vote or written consent of stockholders. The holders of shares of
Series A Common Stock shall not have cumulative voting rights.
(2)

Dividends; Stock Splits. Subject to the rights of the holders of Preferred Stock, and subject to any other
provisions of this Certificate of Incorporation, as it may be amended from time to time, holders of shares of
Series A Common Stock and Series B Common Stock shall be entitled to receive such dividends and other
distributions in cash, stock or property of the Corporation when, as and if declared thereon by the Board of
Directors from time to time out of assets or funds of the Corporation legally available therefor.

(3)

Liquidation, Dissolution, etc. In the event of any liquidation, dissolution or winding up (either voluntary or
involuntary) of the Corporation, the holders of shares of Series A Common Stock and Series B Common Stock
shall be entitled to receive the assets and funds of the Corporation available for distribution after payments to
creditors and to the holders of any Preferred Stock of the Corporation that may at the time be outstanding, in
proportion to the number of shares held by them, respectively.

(4)

Merger, etc. In the event of a merger or consolidation of the Corporation with or into another entity (whether
or not the Corporation is the surviving entity), the holders of each share of Series A Common Stock and Series
B Common Stock shall be entitled to receive the same per share consideration on a per share basis.

(5)

No Preemptive or Subscription Rights. No holder of shares of Series A Common Stock and Series B Common
Stock shall be entitled to preemptive or subscription rights.

(B) The Series A Common Stock and the Series B Common Stock shall automatically be converted into shares of
Common Stock immediately upon the closing of a public offering pursuant to an effective Registration Statement under the
Securities Act of 1933, as amended, covering the Corporation's Common Stock in a firm-commitment, underwritten public
offering by a nationally recognized investment banking firm with aggregate net cash proceeds to the Corporation (after
deducting underwriters' discounts and expenses), at the public offering price, of at least $10 million and an equivalent public
offering price per share of Common Stock (as such shares of such stock are presently constituted) of at least $1.33.
Thereafter, the Corporation shall have only one class of Common Stock which shall have the same powers, preferences and
rights, and the same

qualifications, limitations and restrictions as the Series A Common Stock immediately prior to such conversion.
(c) Preferred Stock. The Board of Directors is hereby expressly authorized to provide for the issuance of all or any shares
of the Preferred Stock in one or more classes or series, and to fix for each such class or series such voting powers, full or
limited, or no voting powers, and such designations, preferences and relative, participating, optional or other special rights
and such qualifications, limitations or restrictions thereof, as shall be stated and expressed in the resolution or resolutions
adopted by the Board of Directors providing for the issuance of such class or series, including, without limitation, the
authority to provide that any such class or series may be (i) subject to redemption at such time or times and at such price or
prices; (ii) entitled to receive dividends (which may be cumulative or non-cumulative) at such rates, on such conditions, and
at such times, and payable in preference to, or in such relation to, the dividends payable on any other class or classes or any
other series; (iii) entitled to such rights upon the dissolution of, or upon any distribution of the assets of, the Corporation; or
(iv) convertible into, or exchangeable for, shares of any other class or classes of stock, or of any other series of the same or
any other class or classes of stock, of the Corporation at such price or prices or at such rates of exchange and with such
adjustments; all as may be stated in such resolution or resolutions.
(d) Power to Sell and Purchase Shares. Subject to the requirements of applicable law, the Corporation shall have the
power to issue and sell all or any part of any shares of any class of stock herein or hereafter authorized to such persons, and
for such consideration, as the Board of Directors shall from time to time, in its discretion, determine, whether or not greater
consideration could be received upon the issue or sale of the same number of shares of another class, and as otherwise
permitted by law. Subject to the requirements of applicable law, the Corporation shall have the power to purchase any shares
of any class of stock herein or hereafter authorized from such persons, and for such consideration, as the Board of Directors
shall from time to time, in its discretion, determine, whether or not less consideration could be paid upon the purchase of the
same number of shares of another class, and as otherwise permitted by law.
FIFTH: The following provisions are inserted for the management of the business and the conduct of the affairs of the
Corporation, and for further definition, limitation and regulation of the powers of the Corporation and of its directors and
stockholders:
(a) The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors.
(b) The number of directors of the Corporation shall be as from time to time fixed by the Board of Directors, within any
limitations as may be fixed by the By-Laws. Election of directors need not be by written ballot unless the By-Laws so
provide.
(c) The directors shall be divided into three classes, designated Class I, Class II and Class III. Each class shall consist, as
nearly as may be possible, of one-third of the total

number of directors constituting the entire Board of Directors. The initial division of the Board of Directors into classes shall
be made by the decision of the affirmative vote of a majority of the entire Board of Directors. The term of the initial Class I
directors shall terminate on the date of the 2002 annual meeting; the term of the initial Class II directors shall terminate on the
date of the 2003 annual meeting; and the term of the initial Class III directors shall terminate on the date of the 2004 annual
meeting. At each succeeding annual meeting of stockholders beginning in 2002, successors to the class of directors whose
term expires at that annual meeting shall be elected for a three-year term. If the number of directors is changed, any increase
or decrease shall be apportioned among the classes so as to maintain the number of directors in each class as nearly equal as
possible, and any additional director of any class elected to fill a vacancy resulting from an increase in such class shall hold
office for a term that shall coincide with the remaining term of that class, but in no case will a decrease in the number of
directors shorten the term of any incumbent director.
(d) A director shall hold office until the annual meeting for the year in which his or her term expires and until his or her
successor shall be elected and shall qualify, subject, however, to prior death, resignation, retirement, disqualification or
removal from office.
(e) Subject to the terms of any one or more classes or series of Preferred Stock, any vacancy on the Board of Directors
that results from an increase in the number of directors may be filled by a majority of the Board of Directors then in office,
provided that a quorum is present, and any other vacancy occurring on the Board of Directors may be filled by a majority of
the Board of Directors then in office, even if less than a quorum, or by a sole remaining director. Any director of any class
elected to fill a vacancy resulting from an increase in the number of directors of such class shall hold office for a term that
shall coincide with the remaining term of that class. Any director elected to fill a vacancy not resulting from an increase in the
number of directors shall have the same remaining term as that of his predecessor. Subject to the rights, if any, of the holders
of shares of Preferred Stock then outstanding, any or all of the directors of the Corporation may be removed from office at
any time, with or without cause, by the affirmative vote of the holders of at least a majority of the voting power of the
Corporation's then issued and outstanding capital stock entitled to vote generally in the election of directors; provided,
however, that if the Corporation has a staggered or classified board, any or all of the directors of the Corporation may be
removed by such a majority from office only for cause. Notwithstanding the foregoing, whenever the holders of any one or
more classes or series of Preferred Stock issued by the Corporation shall have the right, voting separately by class or series, to
elect directors at an annual or special meeting of stockholders, the election, term of office, filling of vacancies and other
features of such directorships shall be governed by the terms of this Certificate of Incorporation applicable thereto, and such
directors so elected shall not be divided into classes pursuant to this Article FIFTH unless expressly provided by such terms.
(f) In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the directors are
hereby empowered to exercise all such powers and

do all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of the
GCL, this Certificate of Incorporation, and any By-Laws adopted by the stockholders; provided, however, that no By-Laws
hereafter adopted by the stockholders shall invalidate any prior act of the directors which would have been valid if such ByLaws had not been adopted.
SIXTH: No director shall be personally liable to the Corporation or any of its stockholders for monetary damages for breach
of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is not permitted under the
GCL as the same exists or may hereafter be amended. If the GCL is amended hereafter to authorize the further elimination or
limitation of the liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the fullest
extent authorized by the GCL, as so amended. Any repeal or modification of this Article SIXTH by the stockholders of the
Corporation shall not adversely affect any right or protection of a director of the Corporation existing at the time of such repeal or
modification with respect to acts or omissions occurring prior to such repeal or modification.
SEVENTH: The Corporation shall indemnify its directors and officers to the fullest extent authorized or permitted by law, as
now or hereafter in effect, and such right to indemnification shall continue as to a person who has ceased to be a director or
officer of the Corporation and shall inure to the benefit of his or her heirs, executors and personal and legal representatives;
provided, however, that, except for proceedings to enforce rights to indemnification, the Corporation shall not be obligated to
indemnify any director or officer (or his or her heirs, executors or personal or legal representatives) 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. The right to indemnification conferred by this Article SEVENTH shall include the right to be paid by the
Corporation the expenses incurred in defending or otherwise participating in any proceeding in advance of its final disposition.
The Corporation may, to the extent authorized from time to time by the Board of Directors, provide rights to indemnification and
to the advancement of expenses to employees and agents of the Corporation similar to those conferred in this Article SEVENTH
to directors and officers of the Corporation.
The rights to indemnification and to the advance of expenses conferred in this Article SEVENTH shall not be exclusive of any
other right which any person may have or hereafter acquire under this Certificate of Incorporation, the By-Laws of the
Corporation, any statute, agreement, vote of stockholders or disinterested directors or otherwise.
Any repeal or modification of this Article SEVENTH by the stockholders of the Corporation shall not adversely affect any rights
to indemnification and to the advancement of expenses of a director or officer of the Corporation existing at the time of such
repeal or modification with respect to any acts or omissions occurring prior to such repeal or modification.

EIGHTH: The name and mailing address of the incorporator is John L. Gillis, Jr., One Metropolitan Square, St. Louis,
Missouri 63102-2740.
NINTH: Unless otherwise required by law, special meetings of stockholders, for any purpose or purposes may be called by
either (i) the Chairman of the Board of Directors, if there be one, (ii) the Chief Executive Officer, or (iii) the Board of Directors.
The ability of the stockholders to call a special meeting is hereby specifically denied.
TENTH: Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called
annual or special meeting of stockholders of the Corporation, and the ability of the stockholders to consent in writing to the
taking of any action is hereby specifically denied.
ELEVENTH: Meetings of stockholders may be held within or without the State of Delaware, as the By-Laws may provide.
The books of the Corporation may be kept (subject to any provision contained in the GCL) outside the State of Delaware at such
place or places as may be designated from time to time by the Board of Directors or in the By-Laws of the Corporation.
TWELFTH: In furtherance and not in limitation of the powers conferred upon it by the laws of the State of Delaware, the
Board of Directors shall have the power to adopt, amend, alter or repeal the Corporation's By-Laws. The affirmative vote of at
least a majority of the entire Board of Directors shall be required to adopt, amend, alter or repeal the Corporation's By-Laws. The
Corporation's By-Laws also may be adopted, amended, altered or repealed by the affirmative vote of the holders of at least a
majority of the voting power of the shares entitled to vote at an election of directors.
THIRTEENTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this
Certificate of Incorporation in the manner now or hereafter prescribed in this Certificate of Incorporation, the Corporation's ByLaws or the GCL, and all rights herein conferred upon stockholders are granted subject to such reservation; provided, however, in
addition to any other vote that may be required by law, the affirmative vote of the holders of at least a majority of the voting
power of the shares entitled to vote at an election of directors shall be required to include any provisions in this Certificate of
Incorporation requiring, for any corporate action, the vote of a larger portion of the voting power of the shares of Common Stock,
other securities of the Corporation, or of any other class or series thereof, than is required by the GCL.
****

IN WITNESS WHEREOF, this Amended and Restated Certificate of Incorporation of Centene Corporation has been duly
executed by the officer below this 27th day of April, 2021.

By:

/s/ Christopher A. Koster

Name:
Title:

Christopher A. Koster
Senior Vice President, General Counsel and
Secretary

Exhibit 3.2

AMENDED AND RESTATED BY-LAWS
OF
CENTENE CORPORATION
A Delaware Corporation
Effective April 27, 2021

TABLE OF CONTENTS
ARTICLE I OFFICES

1

Section 1. Registered Office

1

Section 2. Other Offices

1

ARTICLE II MEETINGS OF STOCKHOLDERS

1

Section 1. Place of Meetings

1

Section 2. Annual Meetings

1

Section 3. Special Meetings

1

Section 4. Quorum

2

Section 5. Proxies

2

Section 6. Voting

3

Section 7. Nature of Business at Meetings of Stockholders

3

Section 8. List of Stockholders Entitled to Vote

4

Section 9. Stock Ledger

5

Section 10. Record Date

5

Section 11. Inspectors of Election

5

Section 12. Conduct of Meeting

6

ARTICLE III DIRECTORS

6

Section 1. Number and Election of Directors

6

Section 2. Nomination of Directors

7

Section 3. Vacancies

9

Section 4. Duties and Powers

10

Section 5. Organization

10

Section 6. Resignations and Removals of Directors

10

Section 7. Meetings

10

Section 8. Quorum

10

Section 9. Actions of Board

11

Section 10. Meetings by Means of Conference Telephone

11

Section 11. Committees

11

Section 12. Compensation

11

Section 13. Interested Directors

11

Section 14. Proxy Access.

12

ARTICLE IV OFFICERS

21

Section 1. General

21

Section 2. Election

21

Section 3. Voting Securities Owned by the Corporation

21

Section 4. Chairman of the Board of Directors

22

Section 5. President

22

Section 6. Vice Presidents

22

Section 7. Secretary

22

Section 8. Treasurer

23

Section 9. Assistant Secretaries

23

Section 10. Assistant Treasurers

23

Section 11. Other Officers

24

ARTICLE V STOCK

24

Section 1. Stock Certificates

24

Section 2. Signatures

24

Section 3. Lost, Destroyed, Stolen or Mutilated Certificates

24

Section 4. Transfers

24

Section 5. Transfer and Registry Agents

25

Section 6. Beneficial Owners

25

ARTICLE VI NOTICES

25

Section 1. Notices

25

Section 2. Waivers of Notice

25

ARTICLE VII GENERAL PROVISIONS

26

Section 1. Dividends

26

Section 2. Disbursements

26

Section 3. Fiscal Year

26

Section 4. Corporate Seal

26

Section 5. Interpretation

26

ARTICLE VIII INDEMNIFICATION

27

Section 1. Power to Indemnify in Actions, Suits or Proceedings
Other than Those by or in the Right of the Corporation

27

Section 2. Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation

27

Section 3. Authorization of Indemnification

27

Section 4. Good Faith Defined

28

Section 5. Indemnification by a Court

28

Section 6. Expenses Payable in Advance

28

Section 7. Nonexclusivity of Indemnification and Advancement of Expenses

29

Section 8. Insurance

29

Section 9. Certain Definitions

29

Section 10. Survival of Indemnification and Advancement of Expenses

30

Section 11. Limitation on Indemnification

30

Section 12. Indemnification of Employees and Agents

30

ARTICLE IX AMENDMENTS

30

Section 1. Amendments

30

ARTICLE X FORUM FOR CERTAIN ACTIONS

30

AMENDED AND RESTATED BY-LAWS
OF
CENTENE CORPORATION
(hereinafter called the "Corporation")
ARTICLE I
OFFICES
Section 1. Registered Office. The registered office of the Corporation shall be in the City of Wilmington, County of New Castle,
State of Delaware.
Section 2. Other Offices. The Corporation may also have offices at such other places, both within and without the State of
Delaware, as the Board of Directors may from time to time determine.
ARTICLE II
MEETINGS OF STOCKHOLDERS
Section 1. Place of Meetings. Meetings of the stockholders for the election of directors or for any other purpose shall be held at
such time and place, either within or without the State of Delaware, or solely by means of remote communication, as shall be
designated from time to time by the Board of Directors and stated in the notice of the meeting or in a duly executed waiver of
notice thereof.
Section 2. Annual Meetings. The annual meetings of stockholders shall be held on such date and at such time as shall be
designated from time to time by the Board of Directors and stated in the notice of the meeting, at which meetings the
stockholders shall elect directors, and transact such other business as may properly be brought before the meeting. Written notice
of the annual meeting stating the place, date and time of the meeting, and the means of remote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person and vote at such meeting, shall be given to each
stockholder entitled to vote at such meeting not less than ten nor more than sixty days before the date of the meeting.
Section 3. Special Meetings. Unless otherwise prescribed by law or by the certificate of incorporation of the Corporation, as
amended and restated from time to time (the "Certificate of Incorporation"), special meetings of stockholders, for any purpose or
purposes, may be called by either (i) the Chairman of the Board of Directors, (ii) the President, or (iii) the Board of Directors.
Such request shall state the purpose or purposes of the proposed meeting. At a special meeting of the stockholders, only such
business shall be conducted as shall be specified in the notice of meeting (or any supplement thereto) given by or at the direction
of the Board of Directors. Written notice of a special meeting stating the place, date and time of the meeting, and the means of
remote communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such
meeting, and the purpose or purposes

1

for which the meeting is called shall be given not less than ten nor more than sixty days before the date of the meeting to each
stockholder entitled to vote at such meeting.
Section 4. Quorum. Except as otherwise required by law or by the Certificate of Incorporation, the holders of a majority of the
capital stock issued and outstanding and entitled to vote thereat, present in person or represented by proxy, shall constitute a
quorum at all meetings of the stockholders for the transaction of business. A quorum, once established, shall not be broken by the
withdrawal of enough votes to leave less than a quorum. If, however, such quorum shall not be present or represented at any
meeting of the stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy, shall have power
to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present
or represented. At such adjourned meeting at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the meeting as originally noticed. If the adjournment is for more than thirty days, or if after
the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be given to each
stockholder entitled to vote at the meeting not less than ten nor more than sixty days before the date of the meeting.
Section 5. Proxies. Any stockholder entitled to vote may do so in person or by his or her proxy appointed by an instrument in
writing subscribed by such stockholder or by his or her attorney thereunto authorized, delivered to the Secretary of the meeting;
provided, however, that no proxy shall be voted or acted upon after three years from its date, unless said proxy provides for a
longer period. Without limiting the manner in which a stockholder may authorize another person or persons to act for him or her
as proxy, either of the following shall constitute a valid means by which a stockholder may grant such authority:
(1) A stockholder may execute a writing authorizing another person or persons to act for him or her as proxy. Execution
may be accomplished by the stockholder or his or her authorized officer, director, employee or agent signing such writing
or causing his or her signature to be affixed to such writing by any reasonable means, including, but not limited to, by
facsimile signature.
(2) A stockholder may authorize another person or persons to act for him or her as proxy by transmitting or authorizing
the transmission of a telegram or other means of electronic transmission to the person who will be the holder of the proxy
or to a proxy solicitation firm, proxy support service organization or like agent duly authorized by the person who will be
the holder of the proxy to receive such transmission, provided that any such telegram or other means of electronic
transmission must either set forth or be submitted with information from which it can be determined that the telegram or
other electronic transmission was authorized by the stockholder.
Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission authorizing another person
or persons to act as proxy for a stockholder may be substituted or used in lieu of the original writing or transmission for any and
all purposes for which the original writing or transmission could be used; provided that such copy, facsimile telecommunication
or other reproduction shall be a complete reproduction of the entire original writing or transmission.
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Section 6. Voting. At all meetings of the stockholders at which a quorum is present, except as otherwise required by law, the
Certificate of Incorporation or these By-Laws, the affirmative vote of the holders of a majority of the votes cast by the shares
represented and entitled to vote therefor at the meeting on the subject matter shall be the act of the stockholders. Abstentions and
broker non-votes shall not be counted as votes cast. The Board of Directors, in its discretion, or the officer of the Corporation
presiding at a meeting of stockholders, in his or her discretion, may require that any votes cast at such meeting shall be cast by
written ballot.
Section 7. Nature of Business at Meetings of Stockholders. No business may be transacted at an annual meeting of stockholders,
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 stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of the notice
provided for in this Section 7 and on the record date for the determination of stockholders entitled to vote at such annual meeting
and (ii) who complies with the notice procedures set forth in this Section 7. Any failure to comply with these procedures shall
result in the nullification of such proposal.
In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a stockholder,
such stockholder must have given timely notice thereof in proper written form to the Secretary of the Corporation.
To be timely, a stockholder’s notice to the Secretary must be delivered to or mailed and received at the principal executive offices
of the Corporation not less than one hundred twenty (120) days nor more than one hundred fifty (150) days prior to the first
anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the
annual meeting is called for a date that is not within thirty (30) days before such anniversary date or more than seventy (70) days
after such anniversary date, notice by the stockholder in order to be timely must be so received by the Corporation no earlier than
one hundred twenty (120) days prior to such annual meeting and no later than the later of seventy (70) days prior to the date of
the meeting or the tenth (10th) day following the day on which public disclosure of the date of the annual meeting was first made
by the Corporation. Any proposed business must constitute a proper matter for stockholder action. In no event shall the
adjournment or postponement of any meeting, or any 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 written form, a stockholder’s notice to the Secretary must set forth (a) as to each matter such stockholder
proposes to bring before the annual meeting (i) a brief description of the business desired to be brought before the annual
meeting, (ii) 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 these By-Laws, the text of the proposed amendment), (iii) the reasons for
conducting such business at the annual meeting and (iv) any material interest in such business of such stockholder and the
beneficial owner, if any, on whose behalf the proposal is made and (b) as to the stockholder giving the notice and the beneficial
owner, if any, on whose behalf the proposal is made: (i) the name and record address of such stockholder (as they appear on the
Corporation’s books) and any such beneficial owner;
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(ii) the class or series and number of shares of capital stock of the Corporation which are owned beneficially or held of record by
such stockholder and by any such beneficial owner, (iii) an accurate and complete description of all proxies, contracts,
agreements, arrangements, relationships or understandings between or among such stockholder, any such beneficial owner, any of
their respective affiliates or associates and any other person or persons (including their names) in connection with the proposal of
such business by such stockholder, (iv) an accurate and complete description of any agreement, arrangement or understanding
(including, regardless of form of settlement, any derivative, long or short positions, profit interests, forwards, futures, swaps,
options, warrants, convertible securities, stock appreciation or similar rights, hedging transactions and borrowed or loaned shares)
that has been entered into by or on behalf of, or any other agreement, arrangement or understanding that had been made, the
effect or intent of which is to create exposure to or mitigate loss from, manage risk of or benefit from share price changes for, or
increase or decrease the voting power of, such stockholder or any such beneficial owner with respect to the Corporation’s
securities, (v) a representation that such stockholder and any such beneficial owner is a holder of record or beneficial owner of
stock of the Corporation entitled to vote or to direct the voting of stock at such meeting and intends to appear in person or by
proxy at the annual meeting to bring such business before the meeting and (vi) a representation as to whether such stockholder or
any such beneficial owner intends or is part of a group that intends to (1) deliver a proxy statement and/or form of proxy to
holders of at least the percentage of the voting power of the Corporation’s outstanding capital stock required to approve or adopt
the proposal and/or (2) otherwise to solicit proxies from stockholders in support of such proposal.
No business shall be conducted at the annual meeting of stockholders except business brought before the annual meeting in
accordance with the procedures set forth in this Section 7, provided, however, that, once business has been properly brought
before the annual meeting in accordance with such procedures, nothing in this Section 7 shall be deemed to preclude discussion
by any stockholder of any such business. If the Chairman of an annual meeting determines that business was not properly brought
before the annual meeting in accordance with the foregoing procedures, the Chairman shall declare to the meeting that the
business was not properly brought before the meeting and such business shall not be transacted.
Notwithstanding anything to the contrary, the notice requirements set forth herein with respect to the proposal of any business
pursuant to this Section 7 shall be deemed satisfied by a stockholder if such stockholder has submitted a proposal to the
Corporation in compliance with Rule 14a-8 under the Securities Exchange Act of 1934, as amended (the “Exchange Act’) and
such stockholder’s proposal has been included in a proxy statement that has been prepared by the Corporation to solicit proxies
for the meeting of stockholders.
Section 8. List of Stockholders Entitled to Vote. The officer of the Corporation who has charge of the stock ledger of the
Corporation shall prepare and make, at least ten days before every meeting of stockholders, a complete list of the stockholders
entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder and the number of
shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose
germane to the meeting, during ordinary business hours, for a period of at least ten days prior to the meeting, at the Corporation’s
principal place of business. The list shall also be produced and kept at the time and place of the meeting during the whole time
thereof, and may be inspected by any stockholder
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of the Corporation who is present. If the meeting is held solely by means of remote communication, then the list shall be open to
the examination of any stockholder, for a period of at least ten days prior to the meeting and during the whole meeting, on a
reasonably accessible electronic network, and the information required to access the list shall be provided with the notice of the
meeting.
Section 9. Stock Ledger. The stock ledger of the Corporation shall be the only evidence as to who are the stockholders entitled to
examine the stock ledger, the list required by Section 8 of this Article II or the books of the Corporation, or to vote in person or
by proxy at any meeting of stockholders.
Section 10. Record Date. In order that the Corporation may determine the stockholders entitled to notice of or to vote at any
meeting of stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or
allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock, or for the
purpose of any other lawful action, the Board of Directors may fix a record date, which record date shall not precede the date
upon which the resolution fixing the record date is adopted by the Board of Directors and which record date: (1) in the case of
determination of stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall not be more than sixty
nor less than ten days before the date of such meeting; and (2) in the case of any other action, shall not be more than sixty days
prior to such other action. If the Board of Directors so fixes a date, such date shall also be the record date for determining the
stockholders entitled to vote at such meeting unless the Board of Directors determines, at the time it fixes such record date, that a
later date on or before the date of the meeting shall be the date for making such determination. If no record date is fixed by the
Board of Directors: (1) the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders
shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of
business on the day next preceding the day on which the meeting is held; and (2) the record date for determining stockholders for
any other purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating
thereto. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned meeting.
Section 11. Inspectors of Election. In advance of any meeting of stockholders, the Board by resolution or the Chairman or
President shall appoint one or more inspectors of election to act at the meeting and make a written report thereof. One or more
other persons may be designated as alternate inspectors to replace any inspector who fails to act. If no inspector or alternate is
present, ready and willing to act at a meeting of stockholders, the Chairman of the meeting shall appoint one or more inspectors
to act at the meeting. Unless otherwise required by law, inspectors may be officers, employees or agents of the Corporation. Each
inspector, before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute the duties of
inspector with strict impartiality and according to the best of his or her ability. The inspector shall have the duties prescribed by
law and shall take charge of the polls and, when the vote is completed, shall make a certificate of the result of the vote taken and
of such other facts as may be required by law.
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Section 12. Conduct of Meeting. The Board of Directors may adopt by resolution such rules and regulations for the conduct of
the meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as
adopted by the Board of Directors, the Chairman of any meeting of stockholders shall have the right and authority to prescribe
such rules, regulations and procedures and to do all such acts as, in the judgment of such Chairman, are appropriate or convenient
for the proper conduct of the meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors or
prescribed by the Chairman of the meeting, may include, without limitation, the following: (i) the establishment of an agenda or
order of business for the meeting, (ii) rules and procedures for maintaining order at the meeting and the safety of those present,
(iii) limitations on attendance at or participation in the meeting to stockholders of record of the Corporation, their duly authorized
and constituted proxies or such other persons as the Chairman of the meeting shall determine; (iv) restrictions on entry to the
meeting after the time fixed for the commencement thereof; (v) limitations on the time allotted to questions or comments by
participants; and (vi) adjournment of the meeting either by the Chairman of the meeting or by vote of the shares present in person
or by proxy at the meeting. Unless and except to the extent determined by the Board of Directors or the Chairman of the meeting,
meetings of stockholders shall not be required to be held in accordance with the rules of parliamentary procedure.
Notwithstanding anything to the contrary in these By-Laws, unless otherwise required by law, if a stockholder (or qualified
representative) does not appear at the annual or special meeting of stockholders of the Corporation to present business proposed
by such stockholder pursuant to Section 7, of this Article II or a nomination pursuant to Section 2 or Section 14 of Article III of
these By-Laws, such nomination shall be disregarded and such proposed business shall not be transacted, even though proxies in
respect of such vote may have been received by the Corporation. In order to be considered a qualified representative of the
stockholder, a person must be a duly authorized officer, manager or partner of such stockholder or must be authorized by a
writing executed by such stockholder or an electronic transmission delivered by such stockholder to act for such stockholder as
proxy at the meeting of stockholders, and such person must produce such writing or electronic transmission, or a reliable
reproduction of the writing or electronic transmission, at the meeting of stockholders.
ARTICLE III
DIRECTORS
Section 1. Number and Election of Directors. The Board of Directors shall consist of not less than five nor more than twelve
members, the exact number of which shall be determined from time to time by resolution adopted by the Board of Directors.
Except as provided in Section 3 of this Article III, directors shall be elected by the stockholders at the annual meetings of
stockholders, and each director so elected shall hold office until such director's successor is duly elected and qualified, or until
such director's death, or until such director's earlier resignation or removal. Directors need not be stockholders.
Each director to be elected by the stockholders of the Corporation shall be elected by the affirmative vote of a majority of the
votes cast with respect to such director by the shares represented and entitled to vote therefor at a meeting of the stockholders for
the election of directors at which a quorum is present; provided, however, that if the Board of Directors determines that the
number of nominees exceeds the
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number of directors to be elected at such meeting (a “Contested Election”), and the Board of Directors has not rescinded such
determination by the record date of such meeting as initially announced, each of the directors to be elected at such meeting shall
be elected by the affirmative vote of a plurality of the votes cast by the shares represented and entitled to vote at such meeting
with respect to the election of such director.
For purposes of the paragraph above, a “majority of the votes cast” means that the number of votes cast “for” a candidate for
director exceeds the number of votes cast “against” that director. Abstentions and broker non-votes shall not be counted as votes
cast.
Section 2. Nomination of Directors. Only persons who are nominated in accordance with (i) the following procedures or (ii)
Section 14 of this Article III shall be eligible for election as directors of the Corporation, except as may be otherwise provided in
the Certificate of Incorporation with respect to the right of holders of preferred stock of the Corporation to nominate and elect a
specified number of directors in certain circumstances. Nominations of persons for election to the Board of Directors may be
made (a) at any annual meeting of stockholders, or at any special meeting of stockholders called for the purpose of electing
directors, by or at the direction of the Board of Directors (or any duly authorized committee thereof) or (b) at any annual meeting
of stockholders, by any stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of the notice
provided for in this Section 2 or Section 14 of this Article III, as applicable, and on the record date for the determination of
stockholders entitled to vote at such annual meeting and (ii) who complies with the notice procedures set forth in this Section 2 or
Section 14 of this Article III, as applicable. Any failure to comply with these procedures or the procedures in Section 14 of this
Article III shall result in the nullification of such nomination.
In addition to any other applicable requirements, for a nomination to be made by a stockholder, such stockholder must have given
timely notice thereof in proper written form to the Secretary of the Corporation.
To be timely, under this Section 2, a stockholder’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 less than one hundred twenty (120) days
nor more than one hundred fifty (150) days prior to the first anniversary date of the immediately preceding annual meeting of
stockholders; provided, however, that in the event that the annual meeting is called for a date that is not within thirty (30) days
before such anniversary date or is more than seventy (70) days after such anniversary date, notice by the stockholder in order to
be timely must be so received by the Corporation no earlier than one hundred twenty (120) days prior to such annual meeting and
no later than the later of seventy (70) days prior to the date of the meeting or the tenth (10th) day following the day on which
public disclosure of the date of the annual meeting was first made by the Corporation. In no event shall the adjournment or
postponement of any meeting, or any 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 written form, under this Section 2, a stockholder’s notice to the Secretary must set forth (a) as to each person
whom the stockholder proposes to nominate for election or reelection as a director (i) the name, age, business address and
residence address of the person, (ii) the principal occupation or employment of the person, (iii) the class or series and number of
shares of capital stock of the
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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 Exchange Act, and the rules and regulations promulgated
thereunder; and (b) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the proposal is made:
(i) the name and record address of such stockholder (as they appear on the Corporation’s books) and any such beneficial owner,
(ii) the class or series and number of shares of capital stock of the Corporation which are owned beneficially or held of record by
such stockholder and by any such beneficial owner, (iii) an accurate and complete description of all proxies, contracts,
agreements, arrangements, relationships or understandings between or among such stockholder, any such beneficial owner, any of
their respective affiliates or associates and any other person or persons (including their names) pursuant to which the
nomination(s) are to be made by such stockholder, (iv) an accurate and complete description of any agreement, arrangement or
understanding (including, regardless of form of settlement, any derivative, long or short positions, profit interests, forwards,
futures, swaps, options, warrants, convertible securities, stock appreciation or similar rights, hedging transactions and borrowed
or loaned shares) that has been entered into by or on behalf of, or any other agreement, arrangement or understanding that had
been made, the effect or intent of which is to create exposure to or mitigate loss from, manage risk of or benefit from share price
changes for, or increase or decrease the voting power of, such stockholder or any such beneficial owner or any such nominee with
respect to the Corporation’s securities, (v) a representation that such stockholder and any such beneficial owner is a holder of
record or beneficial owner of stock of the Corporation entitled to vote or to direct the voting of stock at such meeting and intends
to appear in person or by proxy at the annual meeting to nominate the persons named in its notice, (vi) a representation as to
whether such stockholder or any such beneficial owner intends or is part of a group that intends to (1) deliver a proxy statement
and/or form of proxy to holders of at least the percentage of the voting power of the Corporation’s outstanding capital stock
required to elect each such nominee and/or (2) otherwise to solicit proxies from stockholders in support of such nomination and
(vii) any other information relating to such stockholder 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 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.
To be eligible to be a nominee for election or reelection as a director of the Corporation, the prospective nominee (whether
nominated by or at the direction of the Board of Directors or by a stockholder), or someone acting on such prospective nominee’s
behalf, must deliver (in accordance with any applicable time periods prescribed for delivery of notice of nominations under this
Section 2 or, if the nominee is an Access Nominee, as provided in Section 14 of this Article III) to the Secretary at the principal
executive offices of the Corporation a completed written questionnaire (which questionnaire shall be provided by the Secretary
upon written request) which accurately and completely provides such information with respect to the background and
qualification of such person and the background of any other person or entity on whose behalf the nomination is being made that
would be required to be disclosed to stockholders pursuant to applicable law or the rules and regulations of any stock exchange
applicable to the Corporation, including without limitation (i) all information concerning such persons that would be required to
be disclosed in solicitations of proxies for election of directors pursuant to Section 14 of the Exchange Act, (ii) all information
required to determine the eligibility of such
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proposed nominee to serve as a director of the Corporation, to serve as an independent director of the Corporation or to serve on
each committee of the Board of Directors and (iii) such other information as may be reasonably required by the Corporation. The
prospective nominee must also provide (in accordance with any applicable time periods prescribed for delivery of notice of
nominations under this Section 2 or, if the nominee is an Access Nominee, as provided in Section 14 of this Article III) a written
representation and agreement, in the form provided by the Secretary upon written request, that such prospective nominee: (A) is
not and will not become a party to (1) any agreement, arrangement or understanding with, and has not given any commitment or
assurance to, any person or entity as to how such prospective nominee, if elected as a director of the Corporation, will act or vote
on any issue or question (a “Voting Commitment”) that has not been fully disclosed to the Corporation or (2) any Voting
Commitment that could limit or interfere with such prospective nominee’s ability to comply, if elected as a director of the
Corporation, with such prospective nominee’s fiduciary duties under applicable law; and (B) would be in compliance if elected as
a director of the Corporation, and will comply with all applicable corporate governance, conflict of interest, confidentiality and
stock ownership and trading policies and guidelines of the Corporation. For purposes of this Section 2, a “nominee” shall include
any person being considered to fill a vacancy on the Board of Directors.
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 2 or Section 14 of this Article III. If the Chairman of the meeting determines that a nomination was not made
in accordance with the foregoing procedures of this Section 2 or the procedures in Section 14 of this Article III, the Chairman
shall declare to the meeting that the nomination was defective and such defective nomination shall be disregarded.
Section 3. Vacancies. Subject to the terms of any one or more classes or series of preferred stock, any vacancy on the Board of
Directors that results from an increase in the number of directors shall be filled solely by a majority of the directors then in office,
provided that a quorum is present, and any other vacancy occurring on the Board of Directors shall be filled solely by a majority
of the Board of Directors then in office, even if less than a quorum, or by a sole remaining director. If there are no directors in
office, then an election of directors may be held in accordance with Delaware law. Notwithstanding the foregoing, whenever the
holders of any one or more class or classes or series of preferred stock of the Corporation shall have the right, voting separately
as a class, to elect directors at an annual or special meeting of stockholders, the election, term of office, filling of vacancies and
other features of such directorships shall be governed by the Certificate of Incorporation.

9

Section 4. Duties and Powers. The business of the Corporation shall be managed by or under the direction of the Board of
Directors which may exercise all such powers of the Corporation and do all such lawful acts and things as are not by statute or by
the Certificate of Incorporation or by these By-Laws required to be exercised or done by the stockholders.
Section 5. Organization. At each meeting of the Board of Directors, the Chairman of the Board of Directors, or, in his or her
absence, the President or in the President's absence, a director chosen by a majority of the directors present, shall act as
Chairman. The Secretary of the Corporation shall act as Secretary at each meeting of the Board of Directors. In case the Secretary
shall be absent from any meeting of the Board of Directors, an Assistant Secretary shall perform the duties of Secretary at such
meeting; and in the absence from any such meeting of the Secretary and all the Assistant Secretaries, the Chairman of the
meeting may appoint any person to act as Secretary of the meeting.
Section 6. Resignations and Removals of Directors. Any director of the Corporation may resign at any time, by giving written
notice or by electronic transmission to the Chairman of the Board of Directors, the President or the Secretary of the Corporation.
Such resignation shall take effect at the time therein specified or, if no time is specified, immediately; and, unless otherwise
specified in such notice or electronic transmission, the acceptance of such resignation shall not be necessary to make it effective.
Except as otherwise required by law and subject to the rights, if any, of the holders of shares of preferred stock then outstanding,
any director or the entire Board of Directors may be removed from office at any time, with or without cause, by the affirmative
vote of the holders of at least a majority of the voting power of the issued and outstanding capital stock of the Corporation
entitled to vote in the election of directors.
Section 7. Meetings. The Board of Directors of the Corporation may hold meetings, both regular and special, either within or
without the State of Delaware. Regular meetings of the Board of Directors may be held at such time and at such place as may
from time to time be determined by the Board of Directors and, unless required by resolution of the Board of Directors, without
notice. Special meetings of the Board of Directors may be called by the Chairman of the Board of Directors, the Vice Chairman,
if there be one, or a majority of the directors then in office. Notice thereof stating the place, date and time of the meeting shall be
given to each director either by mail not less than forty-eight (48) hours before the date of the meeting, by telephone, facsimile,
telegram or electronic transmission on twenty-four (24) hours' notice, or on such shorter notice as the person or persons calling
such meeting may deem necessary or appropriate in the circumstances.
Section 8. Quorum. Except as may be otherwise required by law, the Certificate of Incorporation or these By-Laws, at all
meetings of the Board of Directors, a majority of the entire Board of Directors shall constitute a quorum for the transaction of
business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the Board
of Directors. If a quorum shall not be present at any meeting of the Board of Directors, the directors present thereat may adjourn
the meeting from time to time, without notice other than announcement at the meeting of the time and place of the adjourned
meeting, until a quorum shall be present.
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Section 9. Actions of Board. Unless otherwise provided by the Certificate of Incorporation or these By-Laws, any action required
or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if
all the members of the Board of Directors or committee, as the case may be, consent thereto in writing or by electronic
transmission, and the writing or electronic transmissions are filed with the minutes of proceedings of the Board of Directors or
committee.
Section 10. Meetings by Means of Conference Telephone. Unless otherwise provided by the Certificate of Incorporation or these
By-Laws, members of the Board of Directors of the Corporation, or any committee designated by the Board of Directors, may
participate in a meeting of the Board of Directors or such committee by means of a conference telephone or communications
equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant
to this Section 10 shall constitute presence in person at such meeting.
Section 11. Committees. The Board of Directors may, by resolution passed by a majority of the entire Board of Directors,
designate one or more committees, each committee to consist of one 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 any such committee. In the absence or disqualification of a member of a committee, and
in the absence of a designation by the Board of Directors of an alternate member to replace the absent or disqualified member, the
member or members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a
quorum, may unanimously appoint another member of the Board of Directors to act at the meeting in the place of any absent or
disqualified member. Any committee, to the extent permitted by law and provided in the resolution establishing such committee,
shall have and may exercise all the powers and authority of the Board of Directors in the management of the business and affairs
of the Corporation. Each committee shall keep regular minutes and report to the Board of Directors when required.
Section 12. Compensation. 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, or such other
emoluments as the Board of Directors shall from time to time determine. No such payment shall preclude any director from
serving the Corporation in any other capacity and receiving compensation therefor. Members of special or standing committees
may be allowed like compensation for attending committee meetings.
Section 13. Interested Directors. No contract or transaction between the Corporation and one or more of its directors or officers,
or between the Corporation and any other corporation, partnership, association, or other organization in which one or more of its
directors or officers are directors or officers, or have a financial interest, shall be void or voidable solely for this reason, or solely
because the director or officer is present at or participates in the meeting of the Board of Directors or committee thereof which
authorizes the contract or transaction, or solely because such person's or their votes are counted for such purpose if (i) the
material facts as to such person's or their relationship or interest and as to the contract or transaction are disclosed or are known to
the Board of Directors or the committee, and the Board of Directors or committee in good faith authorizes the contract or
transaction by the affirmative votes of a majority of the disinterested directors, even though the disinterested directors be less
than a quorum; or
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(ii) the material facts as to such person's or their relationship or interest and as to the contract or transaction are disclosed or are
known to the stockholders entitled to vote thereon, and the contract or transaction is specifically approved in good faith by vote
of the stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it is authorized, approved or
ratified, by the Board of Directors, a committee thereof or the stockholders. Common or interested directors may be counted in
determining the presence of a quorum at a meeting of the Board of Directors or of a committee which authorizes the contract or
transaction.
Section 14. Proxy Access.
Whenever the Board of Directors solicits proxies with respect to the election of directors of the Corporation at an annual meeting
of stockholders, the Corporation shall include in the proxy statement distributed on behalf of the Board of Directors for such
annual meeting the information specified below (the “Required Information”) with respect to (i) the Eligible Stockholder (as
defined below) proposing to make a nomination for a director of the Corporation and who expressly elects at the time of
providing the notice required by this Section 14 (the “Nomination Notice”) to have its nominee included in the Corporation’s
proxy materials pursuant to this Section 14, and (ii) the nominee to be nominated (an “Access Nominee”); provided that the
Nomination Notice complies with the requirements of the Certificate of Incorporation, these By-Laws and all applicable laws or
regulations. The Required Information shall be (x) all information concerning the Access Nominee and the Eligible Stockholder
required to be disclosed in the Corporation’s proxy statement under the rules and regulations of the Exchange Act, these By-Laws
(including without limitation, Article III, Section 2), the Certificate of Incorporation and applicable law and (y) if the Eligible
Stockholder so elects, a statement (the “Statement”) of not more than 500 words in support of the nomination that shall comply
with Section 14 of the Exchange Act and the rules and regulations promulgated thereunder.
The Corporation shall not be required to provide access to the Corporation’s proxy materials with respect to any annual meeting
of stockholders for more than the Maximum Number (as defined below) of Access Nominees. Any Eligible Stockholder
submitting more than one Access Nominee for inclusion in the Corporation’s proxy materials pursuant to this Section 14 shall
rank such Access Nominees based on the order that the Eligible Stockholder desires such Access Nominees to be selected for
inclusion in the Corporation’s proxy statement in the event that the total number of Access Nominees submitted by Eligible
Stockholders pursuant to this Section 14 exceeds the Maximum Number. If there are more than the Maximum Number of
nominations for which access to the Corporation’s proxy materials has been sought in compliance with this Section 14, the
highest ranking Access Nominee who meets the requirements of this Section 14 from each Eligible Stockholder will be selected
for inclusion in the Corporation's proxy materials until the Maximum Number is reached, going in order of the amount (largest to
smallest) of shares of common stock each Eligible Stockholder disclosed as Owned in its respective Nomination Notice
submitted to the Corporation. If the Maximum Number is not reached after the highest ranking Access Nominee who meets the
requirements of this Section 14 from each Eligible Stockholder has been selected, this selection process will continue with the
next highest ranked nominees as many times as necessary, following the same order each time, until the Maximum Number is
reached. Following such determination, if any such Access Nominee (i) thereafter withdraws from the election (or his or her
nomination is withdrawn by the applicable Eligible Stockholder) or (ii) is thereafter not submitted for director election for any
reason (including the failure to comply with this
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Section 14) other than due to a failure by the Corporation to include such Access Nominee in the proxy materials in violation of
this Section 14, no other nominee or nominees (other than any Access Nominee already determined to be included in the
Corporation’s proxy materials who continues to satisfy the eligibility requirements of this Section 14) shall be included in the
Corporation’s proxy materials or otherwise submitted for director election pursuant to this Section 14.
The Corporation shall not be required to provide access to the Corporation’s proxy materials with respect to any annual meeting
of stockholders if it receives timely notice pursuant to Section 2 of Article III of these By-Laws that any stockholder proposes (or
multiple stockholders propose) to nominate (i) a nominee for election with respect to which such access is not being requested or
(ii) if another person is engaging in a “solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act against a
nominee of the Board of Directors.
In order for the Access Nominee to be eligible for election at the annual meeting and the Required Information about such
nominee of an Eligible Stockholder to be included in the Corporation’s proxy materials, the following requirements must be
satisfied:
(1) The nomination must be made pursuant to a timely Nomination Notice to the Secretary of the Corporation.
To be timely, the Nomination Notice must be delivered to and received by the Secretary at the principal executive
offices of the Corporation within the time periods applicable to stockholder notices of nominations pursuant to
Article III, Section 2 of these By-Laws. In no event shall the public announcement of an adjournment or
postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a
Nomination Notice as described above.
(2) The Nomination Notice shall contain or be accompanied by the following, which shall be received by the
Secretary of the Corporation within the time period specified in this Section 14 for providing the Nomination
Notice: (a) the name and address of the Eligible Stockholder and, if applicable, each member of a group of persons
constituting an Eligible Stockholder, and an express election to have its Access Nominee included in the
Corporation’s proxy materials pursuant to this Section 14; (b) the Required Information; (c) a statement certifying
the number of shares the Eligible Stockholder (and each member of a group of persons constituting the Eligible
Stockholder) is deemed to Own and has Owned continuously for the forty-two (42) month period prior to the date
of the Nomination Notice for the purposes of this Section 14, which statement shall also be included in the
Schedule 14N filed with the Securities and Exchange Commission; (d) to the extent that an Eligible Stockholder
(or any member of a group of persons constituting an Eligible Stockholder) is not or has not been continuously the
holder of record of the shares of common stock that are being used to satisfy the requisite Minimum Stock
Ownership and Minimum Holding Period requirements to establish its or their status as an Eligible Stockholder,
(i) one or more written statements from the holder of record of the shares (and from each intermediary through
which each such person derives, or during the Minimum Holding Period has derived, Ownership of such shares)
verifying that, as of a date within seven (7) calendar days preceding the date of submission of such notice, each
such person Owns such shares and has Owned at least Minimum Stock
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Ownership continuously for at least the Minimum Holding Period, and (ii) an agreement to provide, within five
(5) business days after the record date for determining stockholders entitled to vote at the annual meeting of
stockholders, written statements from the holder of record and intermediaries verifying the continuous Ownership
of the Eligible Stockholder (including each member of a group of persons constituting an Eligible Stockholder) of
such shares through and including such record date; (e) a representation and undertaking by the Eligible
Stockholder (including each member of a group of persons constituting an Eligible Stockholder) that it, its Access
Nominee and each of its and its Access Nominee’s affiliates and associates: (i) intends to continue to Own the
shares satisfying the Minimum Stock Ownership through the conclusion of the annual meeting of stockholders;
(ii) has not nominated and will not nominate for election to the Board of Directors at the annual meeting of
stockholders any individual other than its Access Nominee(s); (iii) has not engaged and will not engage in, and has
not and will not be a “participant” (within the meaning of Instruction 3 to Item 4 of Schedule 14A under the
Exchange Act or any successor rule) in a “solicitation” (within the meaning of Rule 14a-1(l) under the Exchange
Act or any successor rule) in support of the election of any individual as a director at the annual meeting of
stockholders other than its named Access Nominee or a nominee of the Board of Directors; and (iv) will not
distribute to any stockholder any form of proxy for the annual meeting of stockholders other than the form
distributed by the Corporation; (f) a representation and undertaking by the Eligible Stockholder (including each
member of a group of persons constituting an Eligible Stockholder) that it acquired the requisite number of shares
qualifying the Eligible Stockholder to submit an Access Nominee in the ordinary course of business and that (i) at
the time of giving its notice and (ii) at all times until the election of directors at the annual meeting of
stockholders, in each case neither it nor the Access Nominee nor any affiliates and associates of it or its Access
Nominee Owns or shall Own, as applicable, any securities of the Corporation for the purpose, or with the effect, of
changing or influencing the control of the Corporation, or in connection with or as a participant in any transaction
having that purpose or effect, including any transaction referred to in Rule 13d-3(b) under the Exchange Act or
any successor rule, other than solely by reason of seeking the election as a director of its named Access Nominee;
(g) a representation and undertaking by the Eligible Stockholder (including each member of a group of persons
constituting an Eligible Stockholder) that: (i) the Eligible Stockholder agrees to comply with all applicable laws
and regulations with respect to any solicitation in connection with the annual meeting of stockholders or
applicable to the filing and use, if any, of soliciting material; (ii) it will provide facts, statements and other
information in all communications with the Corporation and its stockholders that are and will be true and correct
in all material respects and do not and will not omit to state a material fact necessary in order to make the
statements made, in light of the circumstances under which they were made, not misleading, and will promptly
provide any other information reasonably requested by the Corporation, including, without limitation, to evidence
or support any such facts, statements or other information; and (iii) it will file with the Securities and Exchange
Commission any solicitation or other communication with the Corporation’s stockholders relating to the annual
meeting of stockholders at which the Access Nominee will be nominated, regardless of whether any such filing is
required
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under Regulation 14A of the Exchange Act or whether any exemption from filing is available thereunder; (h) an
undertaking by the Eligible Stockholder (including each member of a group of persons constituting an Eligible
Stockholder) acknowledging its responsibility for the Required Information, all other information submitted to the
Corporation pursuant to this Section 14 and all of its and its Access Nominee’s communications to stockholders in
connection with the election of directors at the annual meeting of stockholders. In such undertaking, the Eligible
Stockholder (including each member of a group of persons constituting an Eligible Stockholder) shall: (i)
expressly assume all liability to which the Corporation or any of its affiliates, or any director, officer, employee or
representative thereof, may be subject as a result of any legal or regulatory violation arising out of any such
information or communication made available by or on behalf of the Eligible Stockholder or any of its affiliates or
its Access Nominee to the Corporation or to any stockholder of the Corporation in connection with the election of
directors at the annual meeting of stockholders; and (ii) agree to indemnify and hold harmless the Corporation and
any of its affiliates, and any director, officer, employee or representative thereof, individually against any liability,
loss or damage in connection with any threatened or pending action, suit or proceeding, whether legal,
administrative or investigative, against any such person arising out of or based upon any nomination, solicitation
or other activity by the Eligible Stockholder in connection with its efforts to elect the Access Nominee pursuant to
this Section 14; (i) if the Nomination Notice is submitted by a group of persons that together constitute an Eligible
Stockholder, an agreement executed by all members of such group (i) designating one group member that is
authorized to act on behalf of all members of the group with respect to the nomination and any and all matters
related thereto, including withdrawal of the nomination; and (ii) acknowledging and agreeing that the undertaking,
as well as the assumption of liability and indemnification obligations, set forth in clause (h) above shall apply to
each member of such group on a joint and several basis; (j) a statement of whether or not the Eligible Stockholder
(including each member of any group of persons constituting an Eligible Stockholder) intends to maintain the
Minimum Stock Ownership for at least one year following the annual meeting (subject to any mandatory fund
rebalancing required by such person’s preexisting governing instruments or written investment policies); (k) a
copy of the Schedule 14N (or any successor form thereto) that has been filed with the Securities and Exchange
Commission as required by Rule 14a-18 under the Exchange Act (or any successor rule thereto); (l) all
agreements, consents, information and undertakings by each Access Nominee that would be required to be
provided by a nominee who is nominated pursuant to Section 2 of this Article III of these By-Laws, and any other
information reasonably requested by the Corporation, including, without limitation, to evidence or support any
facts, statements or other information; (m) a representation and undertaking by the Access Nominee that such
Nominee (i) is and will continue to be Independent, (ii) is not a Disqualified Repeat Nominee, and (iii) is not, and
continues not to be, a Disqualified Person and (iv) does not, and continues not to, fail (A) to meet the audit
committee and compensation committee independence requirements under the rules of the primary stock exchange
on which the Corporation’s securities are traded, (B) to be a “non-employee director” for the purposes of Rule
16b-3 under the Exchange Act (or any successor rule), or (C) to be an “outside director” for the
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purposes of Section 162(m) of the Internal Revenue Code (or any successor provision); and (n) the details of any
position of the Access Nominee as an officer or director of any competitor (that does not result in such Access
Nominee to become a Disqualified Person) or significant supplier or customer of the Corporation within the three
years preceding the submission of the Nomination Notice; and (o) any other information, representations and
agreements that are the same as those that would be required to be set forth in a stockholder’s notice of nomination
pursuant to Section 2 of this Article III, including, without limitation, the proposing stockholder information with
respect to the Eligible Stockholder.
(3) The Access Nominee shall meet and shall continue to meet the criteria set forth in clause (m) of the
foregoing paragraph (2) of this Section 14.
(4) Neither the Access Nominee nor the applicable Eligible Stockholder (including none of the members of any
group of persons constituting an Eligible Stockholder) shall have provided information to the Corporation in
respect to such nomination that was untrue in any material respect or omitted to state a material fact necessary in
order to make the statement made, in light of the circumstances under which they were made, not misleading, as
determined by the Board of Directors or any committee thereof.
(5) Each of the Access Nominee and the applicable Eligible Stockholder (including each member of any group
of persons constituting an Eligible Stockholder) shall not have failed to comply with its agreements,
representations, undertakings and other obligations pursuant to these By-Laws, including, but not limited to, this
Section 14.
(6) The information and documents required by this Section 14 shall be (A) provided with respect to and
executed by each Eligible Stockholder or, in the case of an Eligible Stockholder comprised of a group of persons,
each member in that group; and (B) provided with respect to the persons specified in Instruction 1 to Items 6(c)
and (d) of Schedule 14N (or any successor item) in the case of an Eligible Stockholder or, in the case of an
Eligible Stockholder comprised of a group of persons, each member in that group. A breach of any obligation,
agreement or representation in or pursuant to this Section 14 by any member of such group or any Access
Nominee shall be deemed a breach by the Eligible Stockholder.
(7) The Nomination Notice shall be deemed submitted on the date on which all the information and documents
referred to in this Section 14 (other than such information and documents contemplated to be provided after the
date the Nomination Notice is provided) have been delivered to or, if sent by mail, received by the Secretary of the
Corporation.
Notwithstanding anything to the contrary herein, the Corporation may omit from its proxy materials any information or statement
that it, in good faith, believes (1) is untrue in any material respect (or omits to state a material fact necessary in order to make the
statements made, in light of the circumstances under which they are made, not misleading), (2) would violate any applicable law,
regulation or listing standard, or (3) directly or indirectly impugns the character, integrity or personal reputation of, or
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directly or indirectly makes charges concerning improper, illegal or immoral conduct or associations, without factual foundation,
with respect to any person.
The Eligible Stockholder and its Access Nominee shall each provide to the Corporation prompt written notice of: (a) any material
error recognized by the Eligible Stockholder or its Access Nominee in, or any change in circumstances that makes incorrect or
misleading in any material respect (collectively, an “error”), the information previously provided by the Eligible Stockholder or
its nominee in the Nomination Notice or otherwise provided to the Corporation or to its stockholders in connection with the
nomination, and the information that is required to correct any such error (it being understood that providing any such
notification shall not be deemed to cure any such error or limit the remedies (including, without limitation, under these By-Laws)
available to the Corporation relating to any such error); or (b) any material change in its Ownership of common stock of the
Corporation occurring since the date as of which the Eligible Stockholder reported its Ownership in its notice provided for in this
Section 14 and before the election of directors at the annual meeting; provided, without limiting the generality of the foregoing,
that any failure to satisfy the Minimum Stock Ownership requirement shall constitute a material change.
If the Board of Directors nominates an Access Nominee as part of the Board of Directors’ slate of nominees, the notice provided
pursuant to this Section 14 will be deemed withdrawn and the former Access Nominee shall be presented to the stockholders at
the annual meeting in the same manner as any other nominee of the Board of Directors, except that the Access Nominee shall be
considered a director for whom access to the Corporation’s proxy materials was provided for all purposes of this Bylaw,
including the determination of the Maximum Number of Access Nominees.
If, after the deadline for submitting a Nomination Notice as set forth in this Section 14, (i) an Eligible Stockholder becomes
ineligible to nominate a director for inclusion in the Corporation’s proxy materials pursuant to this Section 14 or withdraws such
nomination, or (ii) an Access Nominee withdraws from or becomes unwilling, ineligible or unavailable for election at the
meeting or to serve on the Board of Directors for any reason or to be named in the Corporation’s proxy materials pursuant to this
Section 14, in each case whether before or after the mailing of a definitive proxy statement, including for the failure to comply
with any provision of these By-Laws (provided that in no event shall any such ineligibility, withdrawal, unwillingness or
unavailability commence a new time period (or extend any time period) for the giving of a Nomination Notice), then the
nomination of any Access Nominee by a person described in clause (i), and of any Access Nominee described in clause (ii), shall
be disregarded, and the Corporation (x) shall not be required to include in its proxy statement or on any ballot or form of proxy
the disregarded Access Nominee or any successor or replacement nominee and (y) may otherwise communicate to stockholders,
including by amending or supplementing its proxy statement or ballot or form of proxy, that any such Access Nominee will not
be included as a nominee in the proxy statement or on any ballot or form of proxy and will not be voted on at the annual meeting.
No other nominee may be substituted by the Eligible Stockholder that nominated any such Access Nominee.
Except as otherwise provided by law, the Certificate of Incorporation or these By-Laws, if (A) in the judgment of the person
presiding over the meeting, (i) a nomination was not made in accordance with the procedures prescribed by this Section 14, (ii)
an Access Nominee is ineligible to be named in the Corporation’s proxy materials pursuant to this Section 14 or to be considered
for election at the meeting,
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or (iii) an Access Nominee and/or the applicable Eligible Stockholder shall have breached its or their representations,
undertakings, agreements or obligations under this Section 14, or (B) the Eligible Stockholder (or a qualified representative
thereof) does not appear at the meeting of stockholders to present any nomination pursuant to this Section 14, then, in each case,
the person presiding over the meeting shall so declare at the meeting and the nomination shall be disregarded, notwithstanding
that proxies in respect of the nomination of the relevant Access Nominee may have been received by the Corporation.
This Section 14 shall be the exclusive method for stockholders or Eligible Stockholders to include nominees for director in the
Corporation’s proxy materials. Notwithstanding anything to the contrary contained in this Section 14, the Corporation may solicit
against, and include in the proxy statement and any supplemental proxy materials its own statements relating to, any Access
Nominee.
Solely for purposes of this Section 14, the following definitions shall apply:
“Affiliate” and “associate” shall have the meanings ascribed to them under the rules and regulations promulgated pursuant to the
Exchange Act.
A “Disqualified Person” means a nominee (A) whose election as a member of the Board of Directors, or inclusion of such
nominee in the Corporation’s proxy materials, would cause the Corporation to be in violation of these By-Laws, its Certificate of
Incorporation, the rules and listing standards of the principal U.S. exchange upon which the common stock of the Corporation is
traded, or any applicable state or federal law, rule or regulation; (B) who is or has been, within the past three (3) years, an officer
or director of a competitor, as defined in Section 8 of the Clayton Antitrust Act of 1914; (C) who is a named subject of a pending
criminal proceeding (excluding traffic violations and other minor offenses) or has been convicted in such a criminal proceeding
within the past ten (10) years; or (D) who is subject to any order of the type specified in Rule 506(d) of Regulation D
promulgated under the Securities Act of 1933, as amended;
A “Disqualified Repeat Nominee” in respect of an annual meeting of stockholders shall mean an individual as to whom access to
the Corporation’s proxy materials was provided pursuant to this Section 14 for either of the two most recent annual meetings of
stockholders and (A) who withdrew from or became unwilling, ineligible or unavailable for election at the meeting or to serve on
the Board of Directors for any reason or (B) received at such meeting votes in favor of his or her election representing less than
25% of the total votes cast with respect to his or her election. For the avoidance of doubt this section shall not prevent any
stockholder from nominating any person to the Board of Directors pursuant to and in accordance with Section 2 of this Article III
of these By-Laws.
An “Eligible Stockholder” shall mean a person (or a group of not more than twenty (20) persons formed for the purpose of
seeking access pursuant to this Section 14; provided that a group of funds that are (i) under common management and investment
control, (ii) under common management and funded primarily by the same employer, or (iii) a “group of investment companies,”
as such term is defined in Section 12(d)(1)(G)(ii) of the Investment Company Act of 1940, as amended, shall be treated as one
person for this purpose if the Eligible Stockholder provides, no later than the deadline for submitting the Nomination Notice
pursuant to this Section 14, documentation reasonably satisfactory to the
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Corporation to evidence the same) who or which has continuously Owned (as defined below) 3% or more of the outstanding
shares of common stock of the Corporation as of the most recent date for which such number is disclosed by the Corporation in
any filing by the Corporation with the Securities and Exchange Commission prior to submission of the Nomination Notice (the
“Minimum Stock Ownership”) continuously for a minimum of forty-two (42) full months prior to and as of the date of giving of
the Nomination Notice (the “Minimum Holding Period”) and continue(s) to Own at least the same amount of securities so Owned
by such person or group of persons through the date of the annual meeting of stockholders.
For purposes of this Section 14, persons who jointly nominate an individual for election as a director shall be considered an
Eligible Stockholder only if they have agreed in writing to so act, are so identified in the Nomination Notice and the information
and the undertakings required by this Section 14 for an Eligible Stockholder are provided by and with respect to each such person
(including each individual fund). For the avoidance of doubt, for purposes of determining if persons who claim jointly to satisfy
the Minimum Stock Ownership and Minimum Holding Period requirements for an Eligible Stockholder, only the common stock
of the Corporation Owned by any member of a group continuously for at least forty-two (42) full months shall be aggregated
with the common stock Owned continuously for forty-two (42) months by each other person acting jointly to constitute an
Eligible Stockholder. A record holder acting on behalf of a beneficial owner will not be counted separately as a stockholder with
respect to the shares owned by beneficial owners on whose behalf such record holder has been directed in writing to act, but each
such beneficial owner will be counted separately as a member of such group, subject to the other provisions of this Section 14.
No person may be a member of more than one group of persons constituting an Eligible Stockholder with respect to any annual
meeting of stockholders and if any person appears as a member of more than one group, then it shall be deemed to be a member
of the group that has the largest amount of shares of common stock of the Corporation disclosed as owned in the Nomination
Notice.
“Independent” with respect to an Access Nominee shall mean that the nominee would be considered an independent director in
accordance with the listing standards of the principal U.S. exchange upon which the common stock of the Corporation trades, any
applicable rules of the Securities and Exchange Commission and any additional publicly disclosed standards used by the Board of
Directors or a duly authorized committee thereof in determining and disclosing the independence of the Corporation’s directors in
accordance with the rules of the Securities and Exchange Commission, such principal U.S. exchange or otherwise.
The “Maximum Number” of Access Nominees for an annual meeting of stockholders shall be that number of directors
constituting the greater of (1) two or (2) 20% of the total number of directors in office as of the deadline for submitting a
Nomination Notice as set forth in this Section 14 (rounded down to the nearest whole number); provided, however, that for so
long as the Board of Directors is divided into classes, in no case shall the number of nominees appearing in the Corporation’s
proxy materials pursuant to this Section 14 for any annual meeting exceed one-half (1/2) of the number of directors to be elected
at such annual meeting. In the event that one or more vacancies for any reason occurs after such date but before the date of the
annual meeting of stockholders and the size of the Board of Directors is reduced in connection therewith, the Maximum Number
shall be calculated based on the number of directors in office as so reduced. The Maximum Number shall be reduced by any of
the
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following, whether occurring before or after the deadline for submitting a Nomination Notice: (a) any Access Nominee who is or
will be nominated as part of the Board of Directors’ slate of nominees; (b) the number of directors in office on such date who
were nominated at any of the three recent annual meetings of stockholders pursuant to this Section 14 or pursuant to Section 2 of
Article III, other than such directors whose term of office will expire at such meeting of stockholders and has not sought (or
agreed), and who will not be seeking (or agreeing), to be nominated at such meeting for another term of office; (c) any person
who is nominated by an Eligible Stockholder pursuant to this Section 14 but whose nomination is subsequently withdrawn or
who becomes unwilling, ineligible or unavailable for election at the meeting, to serve as a director for any reason or to be named
in the Corporation’s proxy materials pursuant to this Section 14; and (d) any person who is or will be nominated by the Board of
Directors pursuant to an agreement, understanding or arrangement with one or more stockholders or group of stockholders (other
than any agreement, understanding or arrangement entered into in connection with an acquisition of shares of capital stock of the
Corporation, by such stockholder or group of stockholders, from the Corporation).
“Ownership” (and its correlative terms “Owned,” “Owning” and other variations of the word “Own”), when used to describe the
nature of a person’s ownership of common stock of the Corporation, shall mean those outstanding shares of common stock of the
Corporation as to which the person in question possesses (a) the full unhedged power to vote or direct the voting of such shares,
(b) the full unhedged economic incidents of ownership of such shares (including the full right to profits and the full risk of loss),
and (c) the full unhedged power to dispose of or direct the disposition of such shares; provided that the number of shares
calculated in accordance with clauses (a), (b) and (c) shall not include any shares (i) sold by such person or any of its affiliates in
any transaction that has not been settled or closed, including any short sale, or purchased by such person or any of its affiliates
but the purchase has not settled or closed, (ii) borrowed by such person or any of its affiliates for any purposes or purchased by
such person or any of its affiliates pursuant to an agreement to resell or subject to any other obligation to resell to another person,
or (iii) subject to any option, warrant, forward contract, swap, contract of sale, other derivative or other agreement or
understanding entered into by such person 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 shares of outstanding common stock of the Corporation, in any such
case which instrument or agreement has, or is intended to have, or if exercised would have, the purpose or effect of (A) reducing
in any manner, to any extent or at any time in the future, such person’s or affiliates’ full rights to vote or direct the voting and full
rights to dispose or direct the disposition of any of such shares, and/or (B) hedging, offsetting or altering to any degree gain or
loss arising from the full economic ownership of such shares by such person or affiliate. A person shall "Own" shares held in the
name of a nominee or other intermediary so long as the person 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. A person’s Ownership of shares shall be deemed
to continue during any period in which the person has delegated any voting power by means of a proxy, power of attorney or
other instrument or arrangement which is revocable at any time by the person. A person’s Ownership of shares shall be deemed to
continue during any period in which the person has loaned such shares, provided, that the person has the power to recall such
loaned shares on five (5) business days’ notice, and recalls such shares promptly upon being notified by the Corporation that the
applicable Access Nominee will be included in the proxy materials.
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ARTICLE IV
OFFICERS
Section 1. General. The officers of the Corporation shall be chosen by the Board of Directors and shall be a President, a Secretary
and a Treasurer. The Board of Directors, in its discretion, may also choose a Chairman of the Board of Directors (who must be a
director) and one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers and other officers. Any number of offices
may be held by the same person, unless otherwise prohibited by law, the Certificate of Incorporation or these By-Laws. The
officers of the Corporation need not be stockholders of the Corporation nor, except in the case of the Chairman of the Board of
Directors, need such officers be directors of the Corporation.
Section 2. Election. The Board of Directors at its first meeting held after each Annual Meeting of Stockholders shall elect the
officers of the Corporation who shall hold their offices for such terms and shall exercise such powers and perform such duties as
shall be determined from time to time by the Board of Directors; and all officers of the Corporation shall hold office until their
successors are chosen and qualified, or until their earlier resignation or removal. Any officer elected by the Board of Directors
may be removed at any time by the affirmative vote of a majority of the Board of Directors. Any vacancy occurring in any office
of the Corporation shall be filled by the Board of Directors. The salaries of all officers of the Corporation shall be fixed by the
Board of Directors.
Section 3. Voting Securities Owned by the Corporation. Powers of attorney, proxies, waivers of notice of meeting, consents and
other instruments relating to securities owned by the Corporation may be executed in the name of and on behalf of the
Corporation by the President or any Vice President and any such officer may, in the name of and on behalf of the Corporation,
take all such action as any such officer may deem advisable to vote in person or by proxy at any meeting of security holders of
any corporation in which the Corporation may own securities and at any such meeting shall possess and may exercise any and all
rights and power incident to the ownership of such securities and which, as the owner thereof, the Corporation might have
exercised and possessed if present. The Board of Directors may, by resolution, from time to time confer like powers upon any
other person or persons.
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Section 4. Chairman of the Board of Directors. The Chairman of the Board of Directors, if there be one, shall preside at all
meetings of the stockholders and of the Board of Directors. The Chairman of the Board of Directors shall also perform such other
duties and may exercise such other powers as from time to time may be assigned to him or her by these By-Laws or by the Board
of Directors.
Section 5. President. The President shall be the Chief Executive Officer of the Corporation unless the Board of Directors names
the Chairman of the Board as Chief Executive Officer. The President shall, subject to the control of the Board of Directors and, if
the Chairman of the Board of Directors is the Chief Executive Officer, subject to the control of the Chairman of the Board of
Directors, have general supervision of the business of the Corporation and shall see that all orders and resolutions of the Board of
Directors are carried into effect. The President shall execute all bonds, mortgages, contracts and other instruments of the
Corporation requiring a seal, under the seal of the Corporation, except where required or permitted by law to be otherwise signed
and executed and except that the other officers of the Corporation may sign and execute documents when so authorized by these
By-Laws, the Board of Directors or the President. In the absence or disability of the Chairman of the Board of Directors, or if
there be none, the President shall preside at all meetings of the stockholders and the Board of Directors. The President shall also
perform such other duties and may exercise such other powers as from time to time may be assigned to him or her by these ByLaws or by the Board of Directors.
Section 6. Vice Presidents. At the request of the President or in his or her absence or in the event of his or her inability or refusal
to act, the Vice President or the Vice Presidents if there is more than one (in the order designated by the Board of Directors) 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. Each Vice President shall perform such other duties and have such other powers as the Board of Directors from time to
time may prescribe. If there be no Vice President, the Board of Directors shall designate the officer of the Corporation who, in the
absence of the President or in the event of the inability or refusal of the President to act, 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.
Section 7. Secretary. The Secretary shall attend all meetings of the Board of Directors and all meetings of stockholders and
record all the proceedings thereat in a book or books to be kept for that purpose; the Secretary shall also perform like duties for
the standing committees when required. The Secretary shall give, or cause to be given, notice of all meetings of the stockholders
and special meetings of the Board of Directors, and shall perform such other duties as may be prescribed by the Board of
Directors or President, under whose supervision the Secretary shall be. If the Secretary shall be unable or shall refuse to cause to
be given notice of all meetings of the stockholders and special meetings of the Board of Directors, and if there be no Assistant
Secretary, then either the Board of Directors or the President may choose another officer to cause such notice to be given. The
Secretary shall have custody of the seal of the Corporation and the Secretary or any Assistant Secretary, if there be one, shall
have authority to affix the same to any instrument requiring it and when so affixed, it may be attested by the signature of the
Secretary or by the signature of any such Assistant Secretary. The Board of Directors may give general authority to any other
officer to affix the seal of the Corporation and to attest the affixing by his or her signature. The Secretary shall see that all books,
reports, statements, certificates and other documents and records required by law to be kept or filed are properly kept or filed, as
the case may be.
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Section 8. Treasurer. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate
accounts of receipts and disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable
effects in the name and to the credit of the Corporation in such depositories as may be designated by the Board of Directors. The
Treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking proper vouchers for
such disbursements, and shall render to the President and the Board of Directors, at its regular meetings, or when the Board of
Directors so requires, an account of all transactions as Treasurer and of the financial condition of the Corporation. If required by
the Board of Directors, the Treasurer shall give the Corporation a bond in such sum and with such surety or sureties as shall be
satisfactory to the Board of Directors for the faithful performance of the duties of the office of Treasurer and for the restoration to
the Corporation, in case of the Treasurer's death, resignation, retirement or removal from office, of all books, papers, vouchers,
money and other property of whatever kind in the Treasurer's possession or under control of the Treasurer belonging to the
Corporation.
Section 9. Assistant Secretaries. Except as may be otherwise provided in these By-Laws, Assistant Secretaries, if there be any,
shall perform such duties and have such powers as from time to time may be assigned to them by the Board of Directors, the
President, any Vice President, if there be one, or the Secretary, and in the absence of the Secretary or in the event of his or her
disability or refusal to act, shall perform the duties of the Secretary, and when so acting, shall have all the powers of and be
subject to all the restrictions upon the Secretary.
Section 10. Assistant Treasurers. Assistant Treasurers, if there be any, shall perform such duties and have such powers as from
time to time may be assigned to them by the Board of Directors, the President, any Vice President, if there be one, or the
Treasurer, and in the absence of the Treasurer or in the event of the Treasurer's disability or refusal to act, shall perform the duties
of the Treasurer, and when so acting, shall have all the powers of and be subject to all the restrictions upon the Treasurer. If
required by the Board of Directors, an Assistant Treasurer shall give the Corporation a bond in such sum and with such surety or
sureties as shall be satisfactory to the Board of Directors for the faithful performance of the duties of the office of Assistant
Treasurer and for the restoration to the Corporation, in case of the Assistant Treasurer's death, resignation, retirement or removal
from office, of all books, papers, vouchers, money and other property of whatever kind in the Assistant Treasurer's possession or
under control of the Assistant Treasurer belonging to the Corporation.
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Section 11. Other Officers. Such other officers as the Board of Directors may choose shall perform such duties and have such
powers as from time to time may be assigned to them by the Board of Directors. The Board of Directors may delegate to any
other officer of the Corporation, and the Chairman of the Board shall have, unless otherwise determined by the Board, the power
to choose such other officers and to prescribe their respective duties and powers.
ARTICLE V
STOCK
Section 1. Stock Certificates. The shares of the Corporation shall be represented by certificates, provided that the Board of
Directors may provide by resolution or resolutions that some or all of any class or series of its stock shall be uncertificated shares.
Every holder of stock in the Corporation represented by certificates shall be entitled to have a certificate signed, in the name of
the Corporation, (i) by the Chairman of the Board of Directors, the President or a Vice President and (ii) by the Treasurer or an
Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation, certifying the number of shares owned by such
holder of stock in the Corporation.
Section 2. Signatures. Any or all of the signatures on a certificate may be a facsimile. In case any officer, transfer agent or
registrar who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if such
person were such officer, transfer agent or registrar at the date of issue.
Section 3. Lost, Destroyed, Stolen or Mutilated Certificates. The Board of Directors may direct a new certificate to be issued in
place of any certificate theretofore issued by the Corporation alleged to have been lost, stolen or destroyed, upon the making of
an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed. When authorizing such issue
of a new certificate, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the
owner of such lost, stolen or destroyed certificate, or such person's legal representative, to advertise the same in such manner as
the Board of Directors shall require and/or to give the Corporation a bond in such sum as it may direct as indemnity against any
claim that may be made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.
Section 4. Transfers. Stock of the Corporation shall be transferable in the manner prescribed by law and in these By-Laws.
Transfers of stock shall be made on the books of the Corporation only by the person named in the certificate or by such person's
attorney lawfully constituted in writing and upon the surrender of the certificate therefor, properly endorsed for transfer (or, with
respect to uncertificated shares, by delivery of duly executed transfer instructions or in any other manner permitted by law) and
payment of all necessary transfer taxes; provided, however, that such surrender and endorsement or payment of taxes shall not be
required in any case in which the officers of the Corporation shall determine to waive such requirement. Every certificate
exchanged, returned or surrendered to the Corporation shall be marked "Cancelled," with the date of cancellation, by the
Secretary or Assistant Secretary of the Corporation or the transfer agent thereof. No transfer of stock shall be valid as against the
Corporation for any purpose until it shall have been entered in the stock records of the Corporation by an entry showing from and
to whom transferred.
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Section 5. Transfer and Registry Agents. The Corporation may from time to time maintain one or more transfer offices or
agencies and registry offices or agencies at such place or places as may be determined from time to time by the Board of
Directors.
Section 6. Beneficial Owners. The Corporation shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a
person registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or
interest in such share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except
as otherwise provided by law.
ARTICLE VI
NOTICES
Section 1. Notices. Whenever written notice is required by law, the Certificate of Incorporation or these By-Laws, to be given to
any director, member of a committee or stockholder, such notice may be given by mail, addressed to such director, member of a
committee or stockholder, at such person's address as it appears on the records of the Corporation, with postage thereon prepaid,
and such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail. Written
notice may also be given personally or by telegram, facsimile, telex or cable. Without limiting the manner by which notice
otherwise may be given effectively to stockholders, any notice to a stockholder given by the Corporation may be given by a form
of electronic transmission in accordance with the requirements of the Delaware General Corporation Law (“GCL”).
Section 2. Waivers of Notice.
(1) Whenever any notice is required by law, the Certificate of Incorporation or these By-Laws, to be given to any
director, member of a committee or stockholder, a waiver thereof (x) in writing, signed, by the person or persons
entitled to said notice or (y) by electronic transmission by the person or persons entitled to said notice, whether
before or after the time stated therein, shall be deemed equivalent to notice. Attendance of a person at a meeting,
present by person or represented by proxy, shall constitute a waiver of notice of such meeting, except where the
person attends the 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.
(2) Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders,
directors or members of a committee of directors need be specified in any written waiver of notice unless so
required by law, the Certificate of Incorporation or these By-Laws.
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ARTICLE VII
GENERAL PROVISIONS
Section 1. Dividends. Subject to the requirements of the GCL and the provisions of the Certificate of Incorporation, dividends
upon the capital stock of the Corporation may be declared by the Board of Directors at any regular or special meeting of the
Board of Directors, and may be paid in cash, in property, or in shares of the Corporation's capital stock. Before payment of any
dividend, there may be set aside out of any funds of the Corporation available for dividends such sum or sums as the Board of
Directors from time to time, in its absolute discretion, deems proper as a reserve or reserves to meet contingencies, or for
purchasing any of the shares of capital stock, warrants, rights, options, bonds, debentures, notes, scrip or other securities or
evidences of indebtedness of the Corporation, or for equalizing dividends, or for repairing or maintaining any property of the
Corporation, or for any other proper purpose, and the Board of Directors may modify or abolish any such reserve.
Section 2. Disbursements. All checks or demands for money and notes of the Corporation shall be signed by such officer or
officers or such other person or persons as the Board of Directors may from time to time designate.
Section 3. Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the Board of Directors.
Section 4. Corporate Seal. The corporate seal shall have inscribed thereon the name of the Corporation, the year of its
organization and the words "Corporate Seal, Delaware". The seal may be used by causing it or a facsimile thereof to be impressed
or affixed or otherwise reproduced.
Section 5. Interpretation. The Board of Directors (and any other person or body authorized by the Board of Directors or these ByLaws) shall have the power and authority to interpret these By-Laws and to make any and all determinations necessary or
advisable to apply these By-Laws to any persons, facts or circumstances, including the power to determine (i) whether a person
or group of persons qualifies as an Eligible Stockholder under Section 14 of Article III of these By-Laws; (ii) whether the
outstanding shares of the Corporation’s common stock are “Owned” for purposes of meeting the ownership requirements of
Section 14 of Article III of these By-Laws; (iii) whether any and all requirements of Section 7 of Article II and Section 2 and
Section 14 of Article III have been satisfied, including with respect to a nomination or proposal pursuant to a Nomination Notice;
(iv) whether a person satisfies the qualifications and requirements to be a nominee under Section 2 of Article III or an Access
Nominee under Section 14 of Article III of these By-Laws; and (v) whether inclusion of the Required Information in the
Corporation’s proxy statement pursuant to Section 14 of Article III of these By-Laws is consistent with the Certificate of
Incorporation, these By-Laws and all applicable laws and regulations. Any such interpretation or determination adopted in good
faith by the Board of Directors (or any other person or body authorized by the Board of Directors or these By-Laws) shall be final
and conclusive and binding on all persons, including the Corporation and its stockholders and beneficial owners of capital stock
of the Corporation.
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ARTICLE VIII
INDEMNIFICATION
Section 1. Power to Indemnify in Actions, Suits or Proceedings Other than Those by or in the Right of the Corporation. Subject
to Section 3 of this Article VIII, the Corporation shall indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative
(other than an action by or in the right of the Corporation) by reason of the fact that such person is or was a director or officer of
the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a director or
officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by
such person in connection with such action, suit or proceeding if such person acted in good faith and in a manner such person
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, such person had no reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit
or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself,
create a presumption that such person did not act in good faith and in a manner which such person reasonably believed to be in or
not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause
to believe that his or her conduct was unlawful.
Section 2. Power to Indemnify in Actions, Suits or Proceedings by or in the Right of the Corporation. Subject to Section 3 of this
Article VIII, the Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason
of the fact that such person is or was a director or officer of the Corporation, or is or was a director or officer of the Corporation
serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise, against expenses (including attorneys' fees) actually and reasonably
incurred by such person in connection with the defense or settlement of such action or suit if such person acted in good faith and
in a manner such person reasonably believed to be in or not opposed to the best interests of the Corporation; except that no
indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be
liable to the Corporation unless and only to the extent that the Court of Chancery or the court in which such action or suit was
brought shall determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court
shall deem proper.
Section 3. Authorization of Indemnification. Any indemnification under this Article VIII (unless ordered by a court) shall be
made by the Corporation only as authorized in the specific case upon a determination that indemnification of the director or
officer is proper in the circumstances because such person has met the applicable standard of conduct set forth in Section 1 or
Section 2 of this Article VIII, as the case may be. Such determination shall be made (i) by a majority vote of the directors who
are not parties to such action, suit or proceeding, even though less than a quorum, or (ii) if there are no such directors, or if such
directors so direct, by independent legal counsel in a written opinion, or (iii) by the
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stockholders. To the extent, however, that a director or officer of the Corporation has been successful on the merits or otherwise
in defense of any action, suit or proceeding described above, or in defense of any claim, issue or matter therein, such person shall
be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by such person in connection
therewith, without the necessity of authorization in the specific case.
Section 4. Good Faith Defined. For purposes of any determination under Section 3 of this Article VIII, a person shall be deemed
to have acted in good faith and in a manner such person reasonably believed to be in or not opposed to the best interests of the
Corporation, or, with respect to any criminal action or proceeding, to have had no reasonable cause to believe his or her conduct
was unlawful, if such person's action is based on the records or books of account of the Corporation or another enterprise, or on
information supplied to such person by the officers of the Corporation or another enterprise in the course of their duties, or on the
advice of legal counsel for the Corporation or another enterprise or on information or records given or reports made to the
Corporation or another enterprise by an independent certified public accountant or by an appraiser or other expert selected with
reasonable care by the Corporation or another enterprise. The term "another enterprise" as used in this Section 4 shall mean any
other corporation or any partnership, joint venture, trust, employee benefit plan or other enterprise of which such person is or was
serving at the request of the Corporation as a director, officer, employee or agent. The provisions of this Section 4 shall not be
deemed to be exclusive or to limit in any way the circumstances in which a person may be deemed to have met the applicable
standard of conduct set forth in Section 1 or 2 of this Article VIII, as the case may be.
Section 5. Indemnification by a Court. Notwithstanding any contrary determination in the specific case under Section 3 of this
Article VIII, and notwithstanding the absence of any determination thereunder, any director or officer may apply to the Court of
Chancery of the State of Delaware or any other court of competent jurisdiction in the State of Delaware for indemnification to the
extent otherwise permissible under Sections 1 and 2 of this Article VIII. The basis of such indemnification by a court shall be a
determination by such court that indemnification of the director or officer is proper in the circumstances because such person has
met the applicable standards of conduct set forth in Section 1 or 2 of this Article VIII, as the case may be. Neither a contrary
determination in the specific case under Section 3 of this Article VIII nor the absence of any determination thereunder shall be a
defense to such application or create a presumption that the director or officer seeking indemnification has not met any applicable
standard of conduct. Notice of any application for indemnification pursuant to this Section 5 shall be given to the Corporation
promptly upon the filing of such application. If successful, in whole or in part, the director or officer seeking indemnification
shall also be entitled to be paid the expense of prosecuting such application.
Section 6. Expenses Payable in Advance. Expenses incurred by a director or officer in defending or investigating a threatened or
pending action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or
proceeding upon receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be
determined that such person is not entitled to be indemnified by the Corporation as authorized in this Article VIII.
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Section 7. Nonexclusivity of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses
provided by or granted pursuant to this Article VIII shall not be deemed exclusive of any other rights to which those seeking
indemnification or advancement of expenses may be entitled under the Certificate of Incorporation or any By-Law, agreement,
contract, vote of stockholders or disinterested directors or pursuant to the direction (howsoever embodied) of any court of
competent jurisdiction 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 Section 1 and 2 of this
Article VIII shall be made to the fullest extent permitted by law. The provisions of this Article VIII shall not be deemed to
preclude the indemnification of any person who is not specified in Section 1 or 2 of this Article VIII but whom the Corporation
has the power or obligation to indemnify under the provisions of the GCL, or otherwise.
Section 8. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or was a director or
officer of the Corporation, or is or was a director or officer of the Corporation serving at the request of the Corporation as a
director, officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other
enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of
such person's status as such, whether or not the Corporation would have the power or the obligation to indemnify such person
against such liability under the provisions of this Article VIII.
Section 9. Certain Definitions. For purposes of this Article VIII, references to "the Corporation" shall include, in addition to the
resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and authority to indemnify its directors or officers,
so that any person who is or was a director or officer of such constituent corporation, or is or was a director or officer of such
constituent corporation serving at the request of such constituent corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust, employee benefit plan or other enterprise, shall stand in the same position under the
provisions of this Article VIII with respect to the resulting or surviving corporation as such person would have with respect to
such constituent corporation if its separate existence had continued. For purposes of this Article VIII, references to "fines" shall
include any excise taxes assessed on a person with respect to an employee benefit plan; and references to "serving at the request
of the Corporation" shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on,
or involves services by, such director or officer with respect to an employee benefit plan, its participants or beneficiaries; and a
person who acted in good faith and in a manner such person reasonably believed to be in the interest of the participants and
beneficiaries of an employee benefit plan shall be deemed to have acted in a manner "not opposed to the best interests of the
Corporation" as referred to in this Article VIII.
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Section 10. Survival of Indemnification and Advancement of Expenses. The indemnification and advancement of expenses
provided by, or granted pursuant to, this Article VIII shall, unless otherwise provided when authorized or ratified, continue as to a
person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors and administrators of such a
person.
Section 11. Limitation on Indemnification. Notwithstanding anything contained in this Article VIII to the contrary, except for
proceedings to enforce rights to indemnification (which shall be governed by Section 5 hereof), the Corporation shall not be
obligated to indemnify any director or officer (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.
Section 12. Indemnification of Employees and Agents. The Corporation may, to the extent authorized from time to time by the
Board of Directors, provide rights to indemnification and to the advancement of expenses to employees and agents of the
Corporation similar to those conferred in this Article VIII to directors and officers of the Corporation.
ARTICLE IX
AMENDMENTS
Section 1. Amendments. These By-Laws may be altered, amended or repealed, in whole or in part, or new By-Laws may be
adopted by the Board of Directors or by the stockholders as provided in the Certificate of Incorporation.
ARTICLE X
FORUM FOR CERTAIN ACTIONS
Section 1. Forum for Certain Actions. Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware shall be, to the fullest extent permitted by law, the sole and exclusive forum for (a)
any derivative action or proceeding brought on behalf of the Corporation, (b) any action asserting a claim of breach of a fiduciary
duty owed by any director, officer, employee or agent of the Corporation to the Corporation or to the Corporation’s stockholders,
(c) any action asserting a claim against the Corporation or any of its directors, officers, employees or agents arising pursuant to
any provision of the General Corporation Law of Delaware, the Certificate of Incorporation or these By-Laws, (d) any action
asserting a claim against the Corporation or any of its directors, officers, employees or agents governed by the internal affairs
doctrine, or (e) any action to interpret, apply, enforce or determine the validity of the Certificate of Incorporation or these ByLaws, in each case regardless of whether such action or proceeding is based on common law, statutory, equitable, legal or other
grounds, and, in each case, including any action brought by a beneficial owner of the Corporation’s shares; provided, however,
that in the event that such court lacks jurisdiction over any such action or proceeding, the sole and exclusive forum for such
action or proceeding shall be another court of the State of Delaware, or if no court of the State of Delaware has jurisdiction, the
United States District Court for the District of Delaware; except for, in all cases, with respect to any action or proceeding as to
which such state or federal court determines that there is an indispensable party not subject to the jurisdiction of such court (and
the indispensable party does not
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consent to the personal jurisdiction of such court within ten days following such determination). The Court of Chancery of the
State of Delaware (or if the Court of Chancery does not have jurisdiction, another court of the State of Delaware, or if no court of
the State of Delaware has jurisdiction, the federal district court for the District of Delaware) shall have the fullest authority
allowed by law to issue an anti-suit injunction to enforce this forum selection clause and to preclude suit in any other forum. Any
person or entity holding, purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be
deemed to consent to (i) the personal jurisdiction of the Court of Chancery of the State of Delaware (or if the Court of Chancery
does not have jurisdiction, another court of the State of Delaware, or if no court of the State of Delaware has jurisdiction, the
federal district court for the District of Delaware) in any proceeding brought to enjoin, or otherwise enforce this Article X with
respect to, any action by that person or entity that is inconsistent with the exclusive jurisdiction provided for in this Article X (an
“Inconsistent Action”) and (ii) having service of process made upon such person or entity in any such proceeding by service upon
such person’s or entity’s counsel in such Inconsistent Action as agent for such person or entity.
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Exhibit 10.1

CENTENE CORPORATION
2012 Stock Incentive Plan, As Amended
1. Purpose
The purpose of this 2012 Stock Incentive Plan, as amended (the “Plan”) of Centene Corporation, a Delaware corporation (the “Company”), is
to advance the interests of the Company's stockholders by enhancing the Company's ability to attract, retain and motivate persons who make
(or are expected to make) important contributions to the Company, by providing such persons with equity ownership opportunities and
performance-based incentives and thereby better aligning the interests of such persons with those of the Company's stockholders. Except
where the context otherwise requires, the term “Company” shall include any of the Company's present or future parent or subsidiary
corporations as defined in Sections 424(e) or (f) of the Internal Revenue Code of 1986, as amended, and any regulations promulgated
thereunder (the “Code”) and any other business venture (including joint venture or limited liability company) in which the Company has a
controlling interest, as determined by the Board of Directors of the Company (the “Board”).
2. Eligibility
All of the Company's employees, officers, directors, consultants and advisors are eligible to be granted options, restricted stock, restricted
stock units, stock appreciation rights and any other stock based awards (each, an “Award”) under the Plan. Each person who has been
granted an Award under the Plan shall be deemed a “Participant.”
3. Administration and Delegation
(a) Administration by Compensation Committee of the Board of Directors. The Plan will be administered by the Compensation
Committee of the Board. The Compensation Committee shall have authority to grant Awards and to adopt, amend and repeal such
administrative rules, guidelines and practices relating to the Plan as it shall deem advisable, provided that awards to a director may
only be recommended by a committee comprised solely of independent directors. Awards made to the CEO must be approved by a
majority of independent directors of the Board. The Compensation Committee may correct any defect, supply any omission or
reconcile any inconsistency in the Plan or any Award in the manner and to the extent it shall deem expedient to carry the Plan into
effect and it shall be the sole and final judge of such expediency. All decisions by the Compensation Committee shall be made in the
Compensation Committee's sole discretion and shall be final and binding on all persons having or claiming any interest in the Plan or
in any Award. No director or person acting pursuant to the authority delegated by the Compensation Committee shall be liable for
any action or determination relating to or under the Plan made in good faith.
(b) Appointment of Committees. To the extent permitted by applicable law, the Compensation Committee may delegate any or all of its
powers under the Plan to one or more committees or subcommittees of the Board (a “Committee”). All references in the Plan to the
“Compensation Committee” shall mean the Compensation Committee or a subcommittee or the executive officers referred to in
Section 3(c) to the extent that the Compensation Committee's powers or authority under the Plan have been delegated to such
Committee or executive officers.
(c) Delegation to Executive Officers. To the extent permitted by applicable law, the Compensation Committee may delegate to one or
more executive officers of the Company the power to grant Awards to employees or officers of the Company or any of its present or
future subsidiary corporations and to exercise such other powers under the Plan as the Compensation Committee may determine,
provided that the Compensation Committee shall fix the terms of the Awards to be granted by such executive officers (including the
exercise price of such Awards, which may

include a formula by which the exercise price will be determined) and the maximum number of shares subject to Awards that the
executive officers may grant; provided further, however, that no executive officer shall be authorized to grant Awards to any
“executive officer” of the Company, as defined by Rule 3b-7 under the Securities Exchange Act of 1934, as amended (the “Exchange
Act”), or to any “officer” of the Company (as defined by Rule 16a-1 under the Exchange Act).
4. Stock Available for Awards
(a) Number of Shares. Subject to adjustment under Section 8, Awards may be made under the Plan for up to 50,730,061 shares of
common stock, $.001 par value per share, of the Company (“Common Stock”) consisting of:
(i) 9,200,000 shares of Common Stock initially approved,
(ii) 4,422,812 shares of Common Stock under the 2003 Stock Incentive Plan that were previously cancelled and converted to
shares available under the 2012 Stock Incentive Plan,
(iii) 7,000,000 shares of Common Stock approved with a previous amendment effective April 22, 2014,
(iv) 13,800,000 shares of Common Stock approved with a previous amendment effective April 25, 2017,
(v) 1,307,249 shares of Common Stock, representing the shares subject to Awards granted out of the 10,658,431 shares of
Common Stock (the "2019 WellCare Plan Pool") initially reserved for awards under the WellCare Health Plans, Inc. 2019
Incentive Compensation Plan that the Company had assumed and previously consolidated into the Plan in connection with
the acquisition of WellCare Health Plans, Inc., and
(vi) 15,000,000 shares of Common Stock being approved in connection with this amendment.
In addition, (i) shares that are subject to an outstanding award under the Company's 2003 Stock Incentive Plan that in the future are
cancelled, terminated, expire, or lapse shall be added to and become available under the Plan, and (ii) the remaining unissued
shares of Common Stock in the 2019 WellCare Plan Pool, and reserved as future awards for issuance solely to legacy WellCare
Health Plans, Inc. employees and employees joining the Company after January 23, 2020 are released and such remaining shares
are no longer available for issuance under the Plan. Shares assumed by Centene from the WellCare Pool into the Plan are only
available for awards to legacy WellCare employees and employees joining the Company after January 23, 2020.
Shares issued under the Plan may consist in whole or in part of authorized but unissued shares or treasury shares. For purposes of
counting the number of shares available for the grant of Awards under the Plan:
1. shares of Common Stock covered by SARs (as hereinafter defined) shall be counted against the number of shares available
for the grant of Awards under the Plan; provided that independent SARs (as hereinafter defined) that may be settled in cash
only shall not be so counted;
2. if any Award expires or is terminated, surrendered or canceled without having been fully exercised or is forfeited in whole or
in part (including as the result of shares of Common Stock subject to such Award being repurchased by the Company at the
original issuance price or for a nominal amount pursuant to a contractual repurchase right) , the unused
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Common Stock covered by such Award shall again be available for the grant of Awards under the Plan; provided, however,
in the case of Incentive Stock Options (as hereinafter defined), the foregoing shall be subject to any limitations under the
Code;
3. shares of Common Stock tendered to the Company by a Participant to (A) purchase shares of Common Stock upon the
exercise of an Award or (B) satisfy tax withholding obligations (including shares retained from the Award creating the tax
obligation) shall not be added back to the number of shares available for the future grant of Awards under the Plan; and
4. shares subject to awards granted under the Plan through the settlement, assumption or substitution of outstanding awards,
or through obligations to grant future awards, as a condition of the Company acquiring another entity (“Acquisition Awards”)
shall not be counted against the number of shares available for the grant of Awards under the Plan.
(b) Sub-limits. Subject to adjustment under Section 8, the following sub-limits on the number of shares subject to Awards shall apply:
(1)

Per-Participant Limit. The maximum number of shares of Common Stock with respect to which Awards, including options and
stock appreciation rights, may be granted to any Participant under the Plan shall be 2,000,000 per calendar year. For purposes
of the foregoing limit, the combination of an Option in tandem with a SAR shall be treated as a single Award. The per-Participant
limit described in this Section 4(b)(1) shall be construed and applied consistently with Section 162(m) of the Code or any
successor provision thereto (“Section 162(m)”).

5. Stock Options
(a) General. The Compensation Committee may grant options to purchase Common Stock (each, an “Option”) and determine the
number of shares of Common Stock to be covered by each Option, the exercise price of each Option and the conditions and
limitations applicable to the exercise of each Option, including conditions relating to applicable federal or state securities laws, as it
considers necessary or advisable. An Option that is not intended to be an Incentive Stock Option (as hereinafter defined) shall be
designated a “Nonstatutory Stock Option.”
(b) Incentive Stock Options. An Option that the Compensation Committee intends to be an “incentive stock option” as defined in Section
422 of the Code (an “Incentive Stock Option”) shall only be granted to employees of Centene Corporation, any of Centene
Corporation's present or future parent or subsidiary corporations as defined in Sections 424(e) or (f) of the Code, and any other
entities the employees of which are eligible to receive Incentive Stock Options under the Code, and shall be subject to and shall be
construed consistently with the requirements of Section 422 of the Code. The Company shall have no liability to a Participant, or any
other party, if an Option (or any part thereof) that is intended to be an Incentive Stock Option is not an Incentive Stock Option. The
maximum number of shares that may be issued pursuant to the exercise of Incentive Stock Options under the Plan shall be
50,730,061.
(c) Exercise Price. The Compensation Committee shall establish the exercise price at the time each Option is granted and specify it in
the applicable option agreement, provided, however, that the exercise price shall be not less than 100% of the fair market value of
the Common Stock, as determined by the Compensation Committee, at the time the Option is granted.
(d) Duration of Options. Each Option shall be exercisable at such times and subject to such terms and conditions as the Compensation
Committee may specify in the applicable option agreement, provided, however, that no Option will be granted for a term in excess of
10 years.
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(e) Exercise of Option. Options may be exercised by delivery to the Company of a written notice of exercise signed by the proper person
or by any other form of notice (including electronic notice) approved by the Compensation Committee together with payment in full as
specified in Section 5(f) for the number of shares for which the Option is exercised.
(f) Payment Upon Exercise. Common Stock purchased upon the exercise of an Option granted under the Plan shall be paid for as
follows:
1. in cash or by check, payable to the order of the Company;
2. except as the Compensation Committee may, in its sole discretion, otherwise provide in an option agreement, by (i) delivery of
an irrevocable and unconditional undertaking by a creditworthy broker to deliver promptly to the Company sufficient funds to pay
the exercise price and any required tax withholding or (ii) delivery by the Participant to the Company of a copy of irrevocable and
unconditional instructions to a creditworthy broker to deliver promptly to the Company cash or a check sufficient to pay the
exercise price and any required tax withholding;
3. when the Common Stock is registered under the Exchange Act, by delivery of shares of Common Stock owned by the
Participant valued at their fair market value as determined by (or in a manner approved by) the Compensation Committee (“Fair
Market Value”), provided such method of payment is then permitted under applicable law;
4. such other lawful consideration as the Compensation Committee may determine in its sole discretion, provided that (i) at least an
amount equal to the par value of the Common Stock being purchased shall be paid in cash and (ii) no such consideration shall
consist in whole or in part of a promissory note or other evidence of indebtedness; or
5. by any combination of the above permitted forms of payment.
(g) Substitute Options. In connection with a merger or consolidation of an entity with the Company or the acquisition by the Company of
property or stock of an entity, the Compensation Committee may grant Options in substitution for any options or other stock or stockbased Awards granted by such entity or an affiliate thereof. Substitute Options may be granted on such terms as the Compensation
Committee deems appropriate in the circumstances, notwithstanding any limitations on Options contained in the other sections of
this Section 5 or in Section 2.
6. Restricted Stock; Restricted Stock Units; Other Stock Based Awards
(a) Grants. The Compensation Committee may grant Awards entitling recipients to acquire shares of Common Stock (“Restricted
Stock”), subject to the right of the Company to repurchase all or part of such shares at their issue price or other stated or formula
price (or to require forfeiture of such shares or repurchase of such shares for a nominal amount if issued at no cost) from the
recipient in the event that conditions specified by the Compensation Committee in the applicable Award are not satisfied prior to the
end of the applicable restriction period or periods established by the Compensation Committee for such Award. Instead of granting
Awards for Restricted Stock, the Compensation Committee may grant Awards entitling the recipient to receive shares of Common
Stock to be delivered in the future (“Restricted Stock Units”) subject to such terms and conditions on the delivery of the shares of
Common Stock as the Compensation Committee shall determine (each Award for Restricted Stock or Restricted Stock Units, a
“Restricted Stock Award”). The Compensation Committee may also permit an exchange of unvested shares of Common Stock that
have already been delivered to a Participant for an instrument evidencing the right to future delivery of Common Stock at such time
or times, and on such conditions, as the Compensation
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Committee shall specify. In addition, the Compensation Committee may issue an Award that has a value based on the value of
shares, including but not limited to grants of stock and grants of rights to receive stock in the future (“Other Stock Based Awards”).
(b) Terms and Conditions.
1. The Compensation Committee shall determine the terms and conditions of any such Restricted Stock Award, including the
conditions for repurchase (or forfeiture) and the issue price, if any. The Compensation Committee shall also determine the terms
and conditions of any Other Stock Based Awards. The Compensation Committee may issue an Other Stock Based Award which
includes, but is not limited to, the right to receive upon grant fully vested shares of stock.
2. If the Compensation Committee determines to grant any Restricted Stock Awards designed to satisfy the requirements of
Section 162(m)(4)(C) of the Code with respect to remuneration payable to a covered employee as defined in Section 162(m)(3)
of the Code (“Covered Employee”) solely on account of one or more performance goals (“Performance Goals”) to be achieved
during a performance period (“Performance Period”), the following requirements shall apply:
(A) (i) The Performance Goals upon which the payment or vesting of an Award to a Covered Employee pursuant to this Section
6(b)(2) shall be limited to the following performance measures (“Performance Measures”). Any of the following Performance
Measures that are financial metrics, may be determined in accordance with United States Generally Accepted Accounting
Principles (“GAAP”) or may be adjusted when established (or to the extent permitted under Section 162(m) of the Code, at
any time thereafter) to include or exclude any items otherwise includable or excludable under GAAP.
(a) net earnings or net income (before or after taxes),
(b) earnings per share,
(c)

net sales or revenue growth,

(d) net operating profit (before and after taxes),
(e) return measures (including, but not limited to, return on assets, capital, invested capital, equity, sales, or revenue),
(f) cash flow (including, but not limited to, operating cash flow, free cash flow, cash flow return on equity, and cash flow
return on investment),
(g) earnings before or after taxes, interest, depreciation, and/or amortization,
(h) gross or operating margins,
(i)

productivity ratios,

(j)

share price (including, but not limited to, growth measures and total stockholder return),

(k)

expense targets,

(l)

margins,
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(m) operating efficiency,
(n) market share,
(o) customer satisfaction,
(p) working capital targets, and
(q) economic value added (net operating profit after tax minus (the sum of capital multiplied by the cost of capital)).
(ii) As the Compensation Committee may deem appropriate:
(a) any of the foregoing Performance Measure(s) may be used to measure the performance of the Company, a
subsidiary, and/or affiliate of the Company as a whole or any business unit of the Company, subsidiary, and/or affiliate or
any combination thereof during the Performance Period;
(b) any of the foregoing Performance Measures may be used to compare the performance of the Company, a subsidiary
and/or affiliate of the Company as a whole or any business unit of the Company, subsidiary and/or affiliate to the
performance of a group of comparator companies, or published or special index that the Compensation Committee, in its
sole discretion, deems appropriate; and
(c) the Compensation Committee may select Performance Measure (j) above as compared to various stock market
indices.
(iii) The Compensation Committee may provide in any such Award that any evaluation of performance may include or
exclude any of the following events that occurs during a Performance Period:
(a) asset write-downs,
(b) litigation or claim judgments or settlements,
(c)

the effect of changes in tax laws, accounting principles, or other laws or provisions affecting reported results,

(d) any reorganization and restructuring programs,
(e) extraordinary nonrecurring items as described in Accounting Principles Board Opinion No. 30 and/or in
management's discussion and analysis of financial condition and results of operations appearing in the Company's annual
report to stockholders for the applicable year,
(f)

acquisitions or divestitures, and

(g) foreign exchange gains and losses.
Such inclusions or exclusions shall be prescribed in a form that meets the requirements of Code Section 162(m) for
deductibility.
(B) The Performance Period for any Award pursuant to this Section 6(b)(2) shall not be less than one taxable year of the
Company.
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(C) The maximum number of shares the Compensation Committee may grant to a Covered Employee during a taxable year of
the Company pursuant to this Section 6(b)(2) shall be 2,000,000 shares.
(D) The Performance Goals for any Award pursuant to this Section 6(b)(2) shall be memorialized in writing and furnished to
affected Covered Employees not later than 90 days after the beginning of the Performance Period to which they apply.
(E) The Compensation Committee shall certify in writing the accomplishment of the Performance Goals related to an Award
before the Award can become unconditional.
(F) Awards that are intended to qualify as Performance-Based Compensation may not be adjusted upward. The Compensation
Committee shall retain the discretion to adjust such Awards downward, either on a formula or discretionary basis or any
combination, as the Compensation Committee determines.
(G) In the event that applicable tax and/or securities laws change to permit Compensation Committee discretion to alter the
governing Performance Measures without obtaining stockholder approval of such changes, the Compensation Committee
shall have sole discretion to make such changes without obtaining stockholder approval, provided the exercise of such
discretion does not violate Code Section 409A. In addition, in the event that the Compensation Committee determines that it
is advisable to grant Awards that shall not qualify as Performance-Based Compensation, the Compensation Committee may
make such grants without satisfying the requirements of Code Section 162(m) and base vesting on Performance Measures
other than those set forth in this Section 6(b)(2).
(H) Dividends or dividend equivalents shall not be paid on any unvested shares or units.
(I) This Section 6(b)(2) is designed to comply with the requirements of Section 162(m)(4)(C) of the Code and regulations issued
thereunder and all provisions of this Section 6(b)(2) shall be applied consistent therewith.
(c) Stock Certificates. Any stock certificates issued in respect of a Restricted Stock Award, if applicable, shall be registered in the name
of the Participant and, unless otherwise determined by the Compensation Committee, deposited by the Participant, together with a
stock power endorsed in blank, with the Company (or its designee). At the expiration of the applicable restriction periods, the
Company (or such designee) shall deliver the certificates no longer subject to such restrictions to the Participant or if the Participant
has died, to the beneficiary designated, in a manner determined by the Compensation Committee, by a Participant to receive
amounts due or exercise rights of the Participant in the event of the Participant's death (the “Designated Beneficiary”). In the
absence of an effective designation by a Participant, Designated Beneficiary shall mean the Participant's estate.
7. Stock Appreciation Rights
(a) General. A Stock Appreciation Right (“SAR”) is an Award entitling the holder, upon exercise, to receive an amount in Common Stock
determined by reference to appreciation, from and after the date of grant, in the fair market value of a share of Common Stock. The
date as of which such appreciation or other measure is determined shall be the exercise date.
(b) Grants. SARs may be granted in tandem with, or independently of, Options granted under the Plan. The Compensation Committee
shall establish the exercise price at the time each SAR is granted and specify it in the applicable SAR agreement, provided, however,
that the exercise price shall be not less than 100% of the fair market value of the Common Stock, as determined
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by the Compensation Committee, at the time the SAR is granted and no SAR will be granted for a term in excess of 10 years.
1. Tandem Awards. When SARs are expressly granted in tandem with Options, (i) the SAR will be exercisable only at such time
or times, and to the extent, that the related Option is exercisable (except to the extent designated by the Compensation
Committee in connection with a Change in Control) and will be exercisable in accordance with the procedure required for
exercise of the related Option; (ii) the SAR will terminate and no longer be exercisable upon the termination or exercise of
the related Option, except to the extent designated by the Compensation Committee in connection with a Change in Control
and except that a SAR granted with respect to less than the full number of shares covered by an Option will not be reduced
until the number of shares as to which the related Option has been exercised or has terminated exceeds the number of
shares not covered by the SAR; (iii) the Option will terminate and no longer be exercisable upon the exercise of the related
SAR; and (iv) the SAR will be transferable only with the related Option.
2. Independent SARs. A SAR not expressly granted in tandem with an Option will become exercisable at such time or times,
and on such conditions, as the Compensation Committee may specify in the SAR Award.
(c) Exercise. SARs may be exercised by delivery to the Company of a written notice of exercise signed by the proper person or by any
other form of notice (including electronic notice) approved by the Compensation Committee, together with any other documents
required by the Compensation Committee.
8. Adjustments for Changes in Common Stock and Certain Other Events
(a) Changes in Capitalization. In the event of any stock split, reverse stock split, stock dividend, recapitalization, combination of shares,
reclassification of shares, spin-off, any reorganization (whether or not such reorganization comes within the definition of such term in
Code Section 368) or other similar change in capitalization or event, or any distribution to holders of Common Stock other than a
normal cash dividend, (i) the number and class of securities available under the Plan, (ii) the per-Participant limit set forth in Section
4(b), and (iii) in the number and class of and/or price of shares of Common Stock subject to outstanding Awards granted under the
Plan, and (iv) the repurchase price per share subject to each outstanding Restricted Stock Award shall be appropriately adjusted by
the Company (or substituted Awards may be made, if applicable) to the extent the Compensation Committee shall determine, in
good faith, that such an adjustment (or substitution) is necessary and appropriate.
(b) Liquidation or Dissolution. In the event of a proposed liquidation or dissolution of the Company, the Compensation Committee shall
upon written notice to the Participants provide that all then unexercised Options will (i) become exercisable in full as of a specified
time at least 10 business days prior to the effective date of such liquidation or dissolution and (ii) terminate effective upon such
liquidation or dissolution, except to the extent exercised before such effective date. The Compensation Committee may specify the
effect of a liquidation or dissolution on any Restricted Stock Award granted under the Plan at the time of the grant.
9. General Provisions Applicable to Awards
(a) Transferability of Awards. Awards shall not be sold, assigned, transferred, pledged or otherwise encumbered by the person to whom
they are granted, either voluntarily or by operation of law, except by will or the laws of descent and distribution or, other than in the
case of an Incentive Stock Option, pursuant to a qualified domestic relations order, and, during the life of the
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Participant, shall be exercisable only by the Participant; provided that the Compensation Committee may permit or provide in an
Award for the gratuitous transfer of the Award by the Participant to or for the benefit of any immediate family member, family trust or
family partnership established solely for the benefit of the Participant and/or an immediate family member thereof if, with respect to
such proposed transferee, the Company would be eligible to use a registration statement on Form S-8 for the registration of the sale
of the Common Stock subject to such Award under the Securities Act of 1933, as amended, and provided further that the Company
shall not be required to recognize any such transfer until such time as the Participant and such permitted transferee shall, as a
condition to such transfer, deliver to the Company a written instrument in form and substance satisfactory to the Company confirming
that such transferee shall be bound by all of the terms and conditions of the Award. References to a Participant, to the extent
relevant in the context, shall include references to authorized transferees.
(b) Documentation. Each Award shall be evidenced in such form (written, electronic or otherwise) as the Compensation Committee shall
determine. Each Award may contain terms and conditions in addition to those set forth in the Plan.
(c) Compensation Committee Discretion. Except as otherwise provided by the Plan, each Award may be made alone or in addition or in
relation to any other Award. The terms of each Award need not be identical, and the Compensation Committee need not treat
Participants uniformly.
(d) Termination of Status. The Compensation Committee shall determine the effect on an Award of the disability, death, retirement,
authorized leave of absence or other change in the employment or other status of a Participant and the extent to which, and the
period during which, the Participant, the Participant's legal representative, conservator, guardian or Designated Beneficiary may
exercise rights under the Award.
(e) Withholding. Each Participant shall pay to the Company, or make provision satisfactory to the Compensation Committee for payment
of, any taxes required by law to be withheld in connection with Awards to such Participant no later than the date of the event creating
the tax liability. Except as the Compensation Committee may otherwise provide in an Award, when the Common Stock is registered
under the Exchange Act, Participants may satisfy such tax obligations in whole or in part by delivery of shares of Common Stock,
including shares retained from the Award creating the tax obligation, valued at their Fair Market Value; provided, however, that the
total tax withholding where stock is being used to satisfy such tax obligations cannot exceed the minimum applicable tax withholding
rate or such other rate that will not cause adverse accounting consequences for the Company and is permitted under applicable
withholding rules promulgated by the Internal Revenue Service or another applicable governmental entity. The Company may, to the
extent permitted by law, deduct any such tax obligations from any payment of any kind otherwise due to a Participant.
(f) Amendment of Award. The Compensation Committee may amend, modify or terminate any outstanding Award, including but not
limited to, substituting therefore another Award of the same or a different type, changing the date of exercise or realization, and
converting an Incentive Stock Option to a Nonstatutory Stock Option, provided that the Participant's consent to such action shall be
required unless the Compensation Committee determines that the action, taking into account any related action, would not materially
and adversely affect the Participant, and would not cause adverse tax consequences to the Participant under Section 409A of the
Code.
(g) Conditions on Delivery of Stock. The Company will not be obligated to deliver any shares of Common Stock pursuant to the Plan or
to remove restrictions from shares previously delivered under the Plan until (i) all conditions of the Award have been met or removed
to the satisfaction of the Company, (ii) in the opinion of the Company's counsel, all other legal matters in connection with the
issuance and delivery of such shares have been satisfied, including any applicable
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securities laws and any applicable stock exchange or stock market rules and regulations, and (iii) the Participant has executed and
delivered to the Company such representations or agreements as the Company may consider appropriate to satisfy the requirements
of any applicable laws, rules or regulations.
(h) Vesting of Awards. No more than 10% of the total time vested Awards granted, other than a director Award or an Acquisition Award,
granted under the Plan to any employee of the Company may vest or become exercisable in increments greater than one-third of the
total Award in any period of twelve consecutive months following the date of grant.
(i) Repricing of Awards. Unless such action is approved by the Company's stockholders and does not
cause an Award to become subject to Section 409A of the Code: (1) no outstanding Award granted under the Plan may be amended
to provide for an exercise price per share that is less than the then-existing exercise price per share of such outstanding Award
(other than adjustments pursuant to Section 8), (2) the Compensation Committee may not cancel any outstanding Award (whether or
not granted under the Plan) and grant in substitution therefore new Awards under the Plan covering the same or a different number
of shares of Common Stock and having an exercise price per share less than the then-existing exercise price per share of the
cancelled Award, and (3) the Compensation Committee may not repurchase any outstanding Award granted under the Plan at a
price greater than the current fair market value of the existing award. The terms of outstanding awards may not be amended to
reduce the exercise price of outstanding Options or SARs or cancel, exchange, substitute, buyout or surrender outstanding Options
or SARS in exchange for cash, other awards or Options or SARs with an exercise price that is less than the exercise price of the
original Options or SARs without stockholder approval.
(j) Change in Control. Unless otherwise provided in the Award Agreement, upon the occurrence of a Change in Control:
1. Any and all Options and SARs granted hereunder shall become immediately exercisable.
2. Any and all Restricted Stock Awards granted hereunder that are not vested at the time of the occurrence of such Change in
Control event shall vest and any restrictions shall lapse.
3. Notwithstanding the foregoing, in the event of a Change in Control under the terms of which holders of Common Stock will
receive upon consummation thereof a cash payment for each share of Common Stock surrendered pursuant to such
Change in Control (the “Acquisition Price”), then the Compensation Committee may instead provide that all outstanding
Options shall terminate upon consummation of such Change in Control and that each Participant shall receive, in exchange
therefore, a cash payment equal to the amount (if any) by which (A) the Acquisition Price multiplied by the number of shares
of Common Stock subject to such outstanding Options (whether or not then exercisable), exceeds (B) the aggregate
exercise price of such Options and (ii) each Participant awarded any other Award which is denominated in shares of
Common Stock (as set forth in the applicable Award agreement) shall be paid in cash as determined by the Board in its sole
discretion to be consistent with the treatment of Options; provided, that no duplicative payments shall be made with respect
to the SARs issued in tandem with Options.
For purposes of the foregoing, a “Change in Control” shall be deemed to have occurred if any of the events set forth in any one of the
following clauses shall occur:(i) any Person (as defined in section 3(a)(9) of the Exchange Act, and as such term is modified in
sections 13(d) and 14(d) of the Exchange Act), excluding a group of persons including the Participant, is or becomes the
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“beneficial owner” (as defined in Rule 13(d)(3) under the Exchange Act), directly or indirectly, of securities representing forty percent
or more of the combined voting power of the Company's then outstanding securities; (ii) individuals who, as of the effective date of
the Plan, constitute the Board of Directors of the Company (the “Incumbent Board”), cease for any reason to constitute a majority
thereof (provided, however, that an individual becoming a director subsequent to the effective date of the Plan whose election, or
nomination for election by the Company's stockholders, was approved by at least a majority of the directors then comprising the
Incumbent Board shall be included within the definition of Incumbent Board, but excluding, for this purpose, any such individual
whose initial assumption of office occurs as a result of either an actual election contest (or such terms used in Rule 14a-11 of
Regulation 14A promulgated under the Exchange Act) or other actual or threatened solicitation of proxies or consents by or on behalf
of a person other than the Board of Directors of the Company); or (iii) the stockholders of the Company consummate a merger or
consolidation of the Company with any other corporation, other than a merger or consolidation which would result in the voting
securities of the Company outstanding immediately prior thereto continuing to represent (either by remaining outstanding or by being
converted into voting securities of the surviving entity) at least fifty percent of the combined voting power of the voting securities of
the Company or such surviving entity outstanding immediately after such merger or consolidation.
(k) Dividends. Dividends or dividend equivalents shall not be paid on any unvested awards, including unvested shares, units, Options or
SARs.
10. Miscellaneous
(a) No Right To Employment or Other Status. No person shall have any claim or right to be granted an Award, and the grant of an Award
shall not be construed as giving a Participant the right to continued employment or any other relationship with the Company. The
Company expressly reserves the right at any time to dismiss or otherwise terminate its relationship with a Participant free from any
liability or claim under the Plan, except as expressly provided in the applicable Award.
(b) No Rights As Stockholder. Subject to the provisions of the applicable Award, no Participant or Designated Beneficiary shall have any
rights as a stockholder with respect to any shares of Common Stock to be distributed with respect to an Award until becoming the
record holder of such shares. Notwithstanding the foregoing, in the event the Company effects a split of the Common Stock by
means of a stock dividend and the exercise price of and the number of shares subject to such Option are adjusted as of the date of
the distribution of the dividend (rather than as of the record date for such dividend), then an optionee who exercises an Option
between the record date and the distribution date for such stock dividend shall be entitled to receive, on the distribution date, the
stock dividend with respect to the shares of Common Stock acquired upon such Option exercise, notwithstanding the fact that such
shares were not outstanding as of the close of business on the record date for such stock dividend.
(c) Effective Date and Term of Plan. The Plan shall become effective on the date on which it is adopted by the Compensation
Committee, but no Award granted to a Participant that is intended to comply with Section 162(m) shall become exercisable, vested or
realizable, as applicable to such Award, unless and until the Plan has been approved by the Company's stockholders to the extent
stockholder approval is required by Section 162(m) in the manner required under Section 162(m), including the vote required under
Section 162(m). No Awards shall be granted under the Plan after the completion of ten years from the earlier of (i) the date on which
the most recent amendment of the Plan was adopted by the Compensation Committee or (ii) the date the most recent amendment of
the Plan was approved by the Company's stockholders, but Awards previously granted may extend beyond that date.
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(d) Amendment of Plan. The Compensation Committee may amend, suspend or terminate the Plan or any portion thereof at any time,
provided that (i) any “material revision” to the Plan (as defined in the New York Stock Exchange Listed Company Manual) must be
approved by the Company's stockholders prior to such revision becoming effective and (ii) to the extent required by Section 162(m),
no Award granted to a Participant that is intended to comply with Section 162(m) after the date of such amendment shall become
exercisable, realizable or vested, as applicable to such Award, unless and until such amendment shall have been approved by the
Company's stockholders if required by Section 162(m), including the vote required under Section 162(m).
(e) Governing Law. The provisions of the Plan and all Awards made hereunder shall be governed by and interpreted in accordance with
the laws of the State of Delaware, without regard to any applicable conflicts of law.
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