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          Section 1. Law, Certificate of Incorporation and By-laws


1.1.  These by-laws are subject to the certificate of incorporation of the corporation[bookmark: _cp_change_7], as may be amended and restated from time to time (the “Certificate of Incorporation”). In these by-laws, references to law, the [bookmark: _cp_change_9]Certificate of Incorporation and by-laws mean [bookmark: _cp_change_11]all applicable law, the provisions of the [bookmark: _cp_change_13]Certificate of Incorporation and the by-laws as from time to time in effect.


Section 2. Stockholders


2.1.  Annual Meeting.  The annual meeting of stockholders shall be held [bookmark: _cp_change_15]each year at such date and time as shall be designated from time to time by the board of directors and stated in the notice of the meeting, at which they shall elect a board of directors and transact such other business as may be required by law or these by-laws or as may properly come before the meeting.


2.2.  Special Meetings.  A special meeting of the stockholders may be called at any time by the [bookmark: _cp_change_17]chair of the board[bookmark: _cp_change_18] of directors, if any, the president or the board of directors. A special meeting of the stockholders shall be called by the secretary, or in the case of the death, absence, incapacity or refusal of the secretary, by an assistant secretary or some other officer, upon application of a majority of the directors or by the holders of shares of capital stock constituting at least 25% of all the shares entitled to vote on matters to be considered at the meeting. Any such application shall state the purpose or purposes of the proposed meeting. Any such call shall state the place, date, hour, and purposes of the meeting.


2.3.  Place of Meeting.  All meetings of the stockholders for the election of directors or for any other purpose shall be held at such place within or without the State of Delaware[bookmark: _cp_change_19], or solely by means of remote communications in the manner authorized by the General Corporation Law of the State of Delaware, as may be determined from time to time by the [bookmark: _cp_change_21]chair of the board[bookmark: _cp_change_22] of directors, if any, the president or the board of directors. Any adjourned session of any meeting of the stockholders shall be held at the place designated in the vote of adjournment.


2.4.  Notice of Meetings.  Except as otherwise provided by law, a written notice of each meeting of stockholders stating the place, day and hour thereof[bookmark: _cp_change_23], 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, in the case of a special meeting, the purposes for which the meeting is called, shall be given not less then ten nor more than sixty days before the meeting[bookmark: _cp_change_25]. If mailed, notice is given when deposited in the United States mail, postage prepaid, [bookmark: _cp_change_27]directed to the stockholder at his [bookmark: _cp_change_28]or her address as it appears[bookmark: _cp_change_30] on the records of the corporation. Such notice shall be given by the secretary, or by an officer or person designated by the board of directors, or in the case of a special meeting, by the officer calling the meeting. As to any adjourned session of any meeting of stockholders, notice of the adjourned meeting need not be given if the time and place thereof are announced at the meeting at which the adjournment was taken except that if the adjournment is for more than thirty days or, if after the adjournment a new record date is set for the adjourned session, notice of any such adjourned session of the meeting shall be given in the manner heretofore described. No notice of any meeting of stockholders or any adjourned session thereof need be given to a stockholder if a written waiver of notice, executed before or after the meeting or such adjourned session by such stockholder, is filed with the records of the meeting or if the stockholder attends such meeting without objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any meeting of the stockholders or any adjourned session thereof need be specified in any written waiver of notice.


2.5.  Quorum of Stockholders.  At any meeting of the stockholders a quorum as to any matter shall consist of a majority of the votes entitled to be cast on the matter, except where a larger quorum is required by law, by the [bookmark: _cp_change_32]Certificate of Incorporation or by these by-laws. Any meeting may be adjourned from time to time by a majority of the votes properly cast upon the question, whether or not a quorum is present. If a quorum is present at an original meeting, a quorum need not be present at an adjourned session of that meeting. Shares of its own stock belonging to the corporation shall neither be entitled to vote nor be counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the corporation to vote stock, including but not limited to its own stock, held by it in a fiduciary capacity.


2.6.  Action by Vote.  When a quorum is present at any meeting, a majority of the votes properly cast upon any question shall decide the question, except as otherwise required by law, by the [bookmark: _cp_change_34]Certificate of Incorporation or by these by-laws. No ballot shall be required for any election unless requested by a stockholder present or represented at the meeting and entitled to vote in the election.


2.7.  Action without Meetings.  Unless otherwise provided in the [bookmark: _cp_change_36]Certificate of Incorporation, any action required or permitted to be taken by stockholders for or in connection with any corporate action may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the corporation by delivery to its registered office in Delaware by hand or certified or registered mail, return receipt requested, to its principal place of business or to an officer or agent of the corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Each such written consent shall bear the date of signature of each stockholder who signs the consent. No written consent shall be effective to take the corporate action referred to therein unless written consents signed by a number of stockholders sufficient to take such action are delivered to the corporation in the manner specified in this paragraph within sixty days of the earliest dated consent so delivered.


If action is taken by consent of stockholders and in accordance with the foregoing, there shall be filed with the records of the meetings of stockholders the writing or writings comprising such consent.


2.8.  Proxy Representation.  Every stockholder may authorize another person or persons to act for him [bookmark: _cp_change_37]or her by proxy in all matters in which a stockholder is entitled to participate, whether by waiving notice of any meeting, objecting to or voting or participating at a meeting, or expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or by his [bookmark: _cp_change_38]or her attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the corporation generally. The authorization of a proxy may but need not be limited to specified action, provided, however, that if a proxy limits its authorization to a meeting or meetings of stockholders, unless otherwise specifically provided, such proxy shall entitle the holder thereof to vote at any adjourned session but shall not be valid after the final adjournment thereof.


2.9.  Inspectors.  The directors or the person presiding at the meeting may, and shall, if otherwise required by law, appoint one or more inspectors of election and any substitute inspectors to act at the meeting or any adjournment thereof. Each inspector, before entering upon the discharge of his [bookmark: _cp_change_39]or her duties, shall take and sign an oath faithfully to execute the duties of inspector at such meeting with strict impartiality and according to the best of his [bookmark: _cp_change_40]or her ability. The inspectors, if any, shall determine the number of shares of stock outstanding and the voting power of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and questions arising in connection with the right to vote, count and tabulate all votes, ballots or consents, determine the result, and do such acts as are proper to conduct the election or vote with fairness to all stockholders. On request of the person presiding at the meeting, the inspectors shall make a report in writing of any challenge, question or matter determined by them and execute a certificate of any fact found by them.


2.10.  List of Stockholders.  The secretary shall prepare and make, [bookmark: _cp_change_41]or cause to be prepared and made, at least ten days before every meeting of stockholders, a complete list of the stockholders entitled to vote at such meeting, arranged in alphabetical order and showing the address of each stockholder and the number of shares registered in [bookmark: _cp_change_43]the name[bookmark: _cp_change_44] of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, for a period of at least ten days prior to the meeting, (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the principal place of business of the corporation. The stock ledger shall be the only evidence as to who are stockholders entitled to examine such list or to vote in person or by proxy at such meeting.


Section 3. Board of directors


3.1.  Number.  The number of directors which shall constitute the whole board shall not be less than one nor shall be greater than twenty. Within the foregoing limit, the board of directors shall determine the number of directors and the stockholders at the annual meeting shall elect the number of directors as determined. The number of directors may be increased at any time or from time to time by the directors by vote of a majority of the directors then in office. The number of directors may be decreased to any number permitted by the foregoing at any time either by the stockholders or by the directors by vote of a majority of the directors then in office, but only to eliminate vacancies existing by reason of the death, resignation or removal of one or more directors. Directors need not be stockholders.


Except as provided in Section 3.4, each director shall be elected by the vote of the majority of the votes cast with respect to the director at any meeting for the election of directors at which a quorum is present, provided that if the number of nominees exceeds the number of directors to be elected, the directors shall be elected by the vote of a plurality of the shares represented in person or by proxy at any such meeting and entitled to vote on the election of directors. For purposes of this Section, a majority of the votes cast means that the number of shares voted “for” a director must exceed the number of votes cast “against” that director. If a director is not elected, the director shall promptly tender his or her resignation to the [bookmark: _cp_change_46]board of [bookmark: _cp_change_48]directors. The Nominating and Corporate Governance Committee will make a recommendation to the [bookmark: _cp_change_50]board of directors on whether to accept or reject the resignation, or whether other action should be taken. In making their determinations, the Nominating and Corporate Governance Committee and the [bookmark: _cp_change_52]board of directors may consider any factors deemed relevant. The[bookmark: _cp_change_54] board of directors will act on the Nominating and Corporate Governance Committee’s recommendation and publicly disclose its decision and the rationale behind it within 90 days from the date of the certification of the election results. The director who tenders his or her resignation will not participate in the Nominating and Corporate Governance Committee’s recommendation or the[bookmark: _cp_change_56] board of [bookmark: _cp_change_58]directors’ decision. Directors shall hold office until the next annual meeting and until their successors shall be duly elected and qualified.


3.2.  Classification, Election and Tenure.  The directors, other than those who may be elected by the holders of any class or series of Preferred Stock voting separately by class or series, shall be classified, with respect to the duration of the term for which they severally hold office, into three classes, designated Class I, Class II, and Class III, which shall be as nearly equal in number as possible and as provided by resolution of the Board of Directors in connection with such election.


Each initial director in Class I shall hold office for a term expiring at the 1995 annual meeting of stockholders; each initial director of Class II shall hold office for a term expiring at the 1996 annual meeting of stockholders; and each initial director of Class III shall hold office for a term expiring at the 1997 annual meeting of stockholders.  Each director shall serve until his successor is duly elected and qualified or until his earlier death, resignation, removal or disqualification.  At each annual meeting of stockholders following the 1995 annual meeting, the stockholders shall elect the successors of the class of directors whose term expires at that meeting to hold office for a term expiring at the annual meeting of stockholders held in the third year following the year of their election and until their successors have been duly elected and qualified or until their earlier death, resignation, removal or disqualification.


The [bookmark: _cp_change_60]board of directors shall increase or decrease the number of directors in one or more classes as may be appropriate whenever it increases or decreases the number of directors pursuant to Section 3.1, in order to ensure that the three classes shall be as nearly equal in number as possible.


3.3.  Notification of Nominations.  Subject to the rights of the holders of shares of any class or series of Preferred Stock, nominations for the election of directors may be made by the [bookmark: _cp_change_62]board of directors or by any stockholder entitled to vote for the election of directors.  After the registration under Section 12 of the Securities Exchange Act of 1934, as amended of the Company's Common Stock with the Securities and Exchange Commission any stockholder entitled to vote for the election of directors at a meeting may nominate persons for election as directors by giving timely notice thereof in proper written form to the [bookmark: _cp_change_64]secretary accompanied by a petition signed by at least 100 record holders of capital stock of the corporation which shows the class, series (if any) and number of shares held by each person and which holders represent in the aggregate at least 1% of the outstanding shares entitled to vote in the election of directors.  To be timely, notice shall be delivered to or mailed and received at the principal executive offices of the corporation not less than 60 days nor more than 90 days prior to the meeting; provided, however, that in the event that less than 70 days[bookmark: _cp_change_66]’ notice or prior public disclosure of the date of the meeting is given or made to the stockholders, to be timely, notice by the stockholder must be received at the principal executive offices not later than the close of business on the tenth day following the day on which such notice of the date of the meeting was mailed or such public disclosure was made.  To be in proper written form, a stockholder's notice shall be set forth in writing (i) as to each person whom the stockholder proposes to nominate for election or re-election as a director, all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended, including, without limitation, such person's written consent to being named in the applicable proxy statement as a nominee and to serving as a director if elected and (ii) to the stockholder giving the notice (x) the name and address, as they appear on the corporation's books, of such stockholder and (y) the class, series (if any) and number of shares of the corporation which are beneficially owned by such stockholder.  At the request of the [bookmark: _cp_change_68]board of [bookmark: _cp_change_70]directors, any person nominated by the [bookmark: _cp_change_72]board of directors for election as a director shall furnish to the [bookmark: _cp_change_74]secretary the information required to be set forth in a stockholder's notice of nomination which pertains to the nominee.  In the event that a stockholder seeks to nominate one or more directors, the [bookmark: _cp_change_76]secretary shall appoint one or more inspectors to determine whether a stockholder has complied with this Section 3.3.  If the inspectors shall determine that a stockholder has not complied with this Section 3.3, the inspectors shall direct the [bookmark: _cp_change_78]chair of the meeting to declare to the meeting that a nomination was not made in accordance with the procedures prescribed by these [bookmark: _cp_change_80]by-laws, and the [bookmark: _cp_change_82]chair shall so declare to the meeting and the defective nomination shall be disregarded.


3.4[bookmark: _cp_change_83].  Vacancies.  Subject to the rights of the holders of shares of any class or series of Preferred Stock, any vacancies on the [bookmark: _cp_change_85]board of directors resulting from death, resignation or removal shall only be filled by the affirmative vote of a majority of the remaining directors then in office, even though less than a quorum of the [bookmark: _cp_change_87]board of [bookmark: _cp_change_89]directors, or by a sole remaining director, and newly created directorships resulting from any increase in the number of directors shall be filled by the [bookmark: _cp_change_91]board of directors, or if not so filled, by the stockholders at the next annual meeting thereof or at a special meeting called for that purpose in accordance with these [bookmark: _cp_change_93]by-laws. Any director elected in accordance with the preceding sentence shall hold office for the remainder of the full term of the class of directors in which the new directorship was created or the vacancy occurred and until such director's successor shall have been elected and qualified. The directors shall have and may exercise all their powers notwithstanding the existence of one or more vacancies in their number, subject to any requirement of law or of the number of directors as required for a quorum or for any vote or other actions.


3.5.  Tenure.  Except as otherwise provided by law, by the [bookmark: _cp_change_95]Certificate of Incorporation or by these by-laws, each director shall hold office until the next annual meeting and until his [bookmark: _cp_change_96]or her successor is elected and qualified, or until he [bookmark: _cp_change_97]or she sooner dies, resigns, is removed or becomes disqualified.


3.6.  Powers.  The business and affairs of the corporation shall be managed by or under the direction of the board of directors who shall have and may exercise all the powers of the corporation and do all such lawful acts and things as are not by law, the [bookmark: _cp_change_99]Certificate of Incorporation or these by-laws directed or required to be exercised or done by the stockholders.


3.7.  Committees.  The board of directors may, by vote of a majority of the whole board, (a) designate, change the membership of or terminate the existence of any committee or committees, each committee to consist of one or more of the directors; (b) designate one or more directors as alternate members of any such committee who may replace any absent or disqualified member at any meeting of the committee; and (c) determine the extent to which each such committee shall have and may exercise the powers of the board of directors in the management of the business and affairs of the corporation, including the power to authorize the seal of the corporation to be affixed to all papers which require it and the power and authority to declare dividends or to authorize the issuance of stock; excepting, however, such powers which by law, by the [bookmark: _cp_change_101]Certificate of Incorporation or by these by-laws they are prohibited from so delegating. In the absence or disqualification of any member of such committee and his [bookmark: _cp_change_102]or her alternate, if any, the member or members thereof present at any meeting and not disqualified from voting, whether or not constituting a quorum, may unanimously appoint another member of the board of directors to act at the meeting in the place of any such absent or disqualified member. Except as the board of directors may otherwise determine, any committee may make rules for the conduct of its business, but unless otherwise provided by the board [bookmark: _cp_change_103]of directors or such rules, its business shall be conducted as nearly as may be in the same manner as is provided by these by-laws for the conduct of business by the board of directors. Each committee shall keep regular minutes of its meetings and report the same to the board of directors upon request.


3.8.  Regular Meetings.  Regular meetings of the board of directors may be held without call or notice at such places within or without the State of Delaware and at such times as the board [bookmark: _cp_change_104]of directors may from time to time determine, provided that notice of the first regular meeting following any such determination shall be given to absent directors. A regular meeting of the directors may be held without call or notice immediately after and at the same place as the annual meeting of stockholders.


3.9.  Special Meetings.  Special meetings of the board of directors may be held at any time and at any place within or without the State of Delaware designated in the notice of the meeting, when called by the [bookmark: _cp_change_106]chair of the board[bookmark: _cp_change_107] of directors, if any, the president, or by one-half of the total number of directors constituting the whole board, reasonable notice thereof being given to each director by the secretary or by the [bookmark: _cp_change_109]chair of the board[bookmark: _cp_change_110] of directors, if any, the president or any one of the directors calling the meeting.


3.10.  Notice.  It shall be reasonable and sufficient notice to a director to send notice by mail at least forty-eight[bookmark: _cp_change_112], addressed to him [bookmark: _cp_change_113]or her at his [bookmark: _cp_change_114]or her usual or last known business or residence address or to give notice to him [bookmark: _cp_change_115]or her in person or by telephone [bookmark: _cp_change_116]or electronic communication at least twenty-four hours before the meeting. Notice of a meeting need not be given to any director if a written waiver of notice, executed by him [bookmark: _cp_change_117]or her before or after the meeting, is filed with the records of the meeting, or to any director who attends the meeting without protesting prior thereto or at its commencement the lack of notice to him[bookmark: _cp_change_118] or her. Neither notice of a meeting nor a waiver of a notice need specify the purposes of the meeting.


3.11.  Quorum.  Except as may be otherwise provided by law, by the [bookmark: _cp_change_120]Certificate of Incorporation or by these by-laws, at any meeting of the directors a majority of the directors then in office shall constitute a quorum; a quorum shall not in any case be less than one-third of the total number of directors constituting the whole board. Any meeting may be adjourned from time to time by a majority of the votes cast upon the question, whether or not a quorum is present, and the meeting may be held as adjourned without further notice.


3.12.  Action by Vote.  Except as may be otherwise provided by law, by the [bookmark: _cp_change_122]Certificate of Incorporation or by these by-laws, when a quorum is present at any meeting the vote of a majority of the directors present shall be the act of the board of directors.


3.13.  Action Without a Meeting.  Any action required or permitted to be taken at any meeting of the board of directors or a committee thereof may be taken without a meeting if all the members of the board [bookmark: _cp_change_123]of directors or of such committee, as the case may be, consent thereto in writing, and such writing or writings are filed with the records of the meetings of the board [bookmark: _cp_change_124]of directors or of such committee. Such consent shall be treated for all purposes as the act of the board [bookmark: _cp_change_125]of directors or of such committee, as the case may be.


3.14.  Participation in Meetings by Conference Telephone.  Members of the board of directors, or any committee designated by such board[bookmark: _cp_change_126] of directors, may participate in a meeting of such board [bookmark: _cp_change_127]of directors or committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other or by any other means permitted by law. Such participation shall constitute presence in person at such meeting.


3.15.  Compensation.  In the discretion of the board of directors, each director may be paid such fees for his [bookmark: _cp_change_128]or her services as director and be reimbursed for his [bookmark: _cp_change_129]or her reasonable expenses incurred in the performance of his [bookmark: _cp_change_130]or her duties as director as the board of directors from time to time may determine. Nothing contained in this section shall be construed to preclude any director from serving the corporation in any other capacity and receiving reasonable compensation therefor.


Section 4. Officers and Agents


4.1.  Enumeration; Qualification.  The officers of the corporation shall be a president, a treasurer, a secretary and such other officers, if any, as the board of directors from time to time may in its discretion elect or appoint including without limitation a [bookmark: _cp_change_135]chair of the board[bookmark: _cp_change_136] of directors, one or more vice presidents and a controller. The corporation may also have such agents, if any, as the board of directors from time to time may in its discretion choose. Any officer may be but none need be a director or stockholder. Any two or more offices may be held by the same person. Any officer may be required by the board of directors to secure the faithful performance of his [bookmark: _cp_change_137]or her duties to the corporation by giving bond in such amount and with sureties or otherwise as the board of directors may determine.


4.2.  Powers.  Subject to law, to the [bookmark: _cp_change_139]Certificate of Incorporation and to the other provisions of these by-laws, each officer shall have, in addition to the duties and powers herein set forth, such duties and powers as are commonly incident to his [bookmark: _cp_change_140]or her office and such additional duties and powers as the board of directors may from time to time designate.


4.3.  Election.  The officers may be elected by the board of directors at their first meeting following the annual meeting of the stockholders or at any other time. At any time or from time to time the directors may delegate to any officer their power to elect or appoint any other officer or any agents.


4.4.  Tenure.  Each officer shall hold office until the first meeting of the board of directors following the next annual meeting of the stockholders and until his [bookmark: _cp_change_141]or her respective successor is chosen and qualified unless a shorter period shall have been specified by the terms of his [bookmark: _cp_change_142]or her election or appointment, or in each case until he [bookmark: _cp_change_143]or she sooner dies, resigns, is removed or becomes disqualified. Each agent shall retain his [bookmark: _cp_change_144]or her authority at the pleasure of the directors, or the officer by whom he [bookmark: _cp_change_145]or she was appointed or by the officer who then holds agent appointive power.


4.5.  [bookmark: _cp_change_147]Chair of the Board of Directors, President and Vice President.  The [bookmark: _cp_change_149]chair of the board[bookmark: _cp_change_150] of directors, if any, shall have such duties and powers as shall be designated from time to time by the board of directors. Unless the board of directors otherwise specifies, the [bookmark: _cp_change_152]chair of the board[bookmark: _cp_change_153] of directors, or if there is none the chief executive officer, shall preside, or designate the person who shall preside, at all meetings of the stockholders and of the board of directors.


Unless the board of directors otherwise specifies, the president shall be the chief executive officer and shall have direct charge of all business operations of the corporation and, subject to the control of the directors, shall have general charge and supervision of the business of the corporation.


Any vice presidents shall have such duties and powers as shall be set forth in these by-laws or as shall be designated from time to time by the board of directors or by the president.


4.6.  Chief Financial Officer.  Unless the board of directors otherwise specifies, the chief financial officer of the corporation shall be in charge of its funds and valuable papers, and shall have such other duties and powers as may be designated from time to time by the board of directors or by the president.


Any treasurer or assistant treasurer shall have such duties and powers as shall be designated from time to time by the board of directors, the president or the chief financial officer.


4.7.  Controller and Assistant Controllers.  If a controller is elected, he [bookmark: _cp_change_154]or she shall, unless the board of directors otherwise specifies, be in charge of its books of account and accounting records, and of its accounting procedures.  [bookmark: _cp_change_156]He or she shall have such other duties and powers as may be designated from time to time by the board of directors, the president or the treasurer.


Any assistant controller shall have such duties and powers as shall be designated from time to time by the board of directors, the president, the chief financial officer, the treasurer or the controller.


4.8.  Secretary and Assistant Secretaries.  The secretary shall record all proceedings of the stockholders, of the board of directors and of committees of the board of directors in a book or series of books to be kept therefor and shall file therein all actions by written consent of stockholders or directors. In the absence of the secretary from any meeting, an assistant secretary, or if there be none or he [bookmark: _cp_change_157]or she is absent, a temporary secretary chosen at the meeting, shall record the proceedings thereof. Unless a transfer agent has been appointed the secretary shall keep or cause to be kept the stock and transfer records of the corporation, which shall contain the names and record addresses of all stockholders and the number of shares registered in the name of each stockholder.  He [bookmark: _cp_change_158]or she shall have such other duties and powers as may from time to time be designated by the board of directors or the president.


Any assistant secretaries shall have such duties and powers as shall be designated from time to time by the board of directors, the president or the secretary.


Section 5. Resignations and removals


5.1.  Any director or officer may resign at any time by delivering his [bookmark: _cp_change_159]or her resignation in writing to the [bookmark: _cp_change_161]chair of the board[bookmark: _cp_change_162] of directors, if any, the president, or the secretary or to a meeting of the board of directors, such resignation to specify whether it will be effective at a particular time, upon receipt by the [bookmark: _cp_change_164]chair of the board[bookmark: _cp_change_165] of directors, president or secretary, or at the pleasure of the board of directors. If no such specification is made, it shall be deemed effective at the pleasure of the board of directors. A director (including persons elected by directors to fill vacancies in the board[bookmark: _cp_change_166] of directors) may be removed from office only for cause and only by either the affirmative vote of two-thirds of the total number of votes of the then outstanding shares of capital stock of the corporation entitled to vote generally in the election of directors or the affirmative vote of two-thirds of the directors then in office. The board of directors may at any time remove any officer either with or without cause. The board of directors may at any time terminate or modify the authority of any agent. No director or officer resigning and (except where a right to receive compensation shall be expressly provided in a duly authorized written agreement with the corporation) no director or officer removed shall have any right to any compensation as such director or officer for any period following his [bookmark: _cp_change_167]or her resignation or removal, or any right to damages on account of such removal, whether his [bookmark: _cp_change_168]or her compensation be by the month or by the year or otherwise; unless, in the case of a resignation, the directors, or, in the case of removal, the body acting on the removal, shall in their or its discretion provide for compensation.


Section 6. Vacancies 


6.1.  If the office of the president or the treasurer or the secretary becomes vacant, the directors may elect a successor by vote of a majority of the directors then in office. Following a vacancy in the office of the president the directors may, in the interim prior to appointing a successor, establish an Office of the [bookmark: _cp_change_170]Chair and designate the members and powers thereof. If the office of any other officer becomes vacant, any person or body empowered to elect or appoint that officer may choose a successor. Each such successor shall hold office for the unexpired term, and in the case of the president, the treasurer and the secretary until his [bookmark: _cp_change_171]or her successor is chosen and qualified or in each case until he [bookmark: _cp_change_172]or she sooner dies, resigns, is removed or becomes disqualified. Any vacancy of a directorship shall be filled as specified in Section 3.4 of these by-laws.


Section 7. Capital Stock 


7.1.  Stock Certificates.  Each stockholder shall be entitled to a certificate stating the number and the class and the designation of the series, if any, of the shares held by him[bookmark: _cp_change_173] or her, in such form as shall, in conformity to law, the [bookmark: _cp_change_175]Certificate of Incorporation and these by-laws, be prescribed from time to time by the board of directors. Such certificate shall be signed by the [bookmark: _cp_change_177]chair or vice [bookmark: _cp_change_179]chair of the board[bookmark: _cp_change_180] of directors, if any, or the president or a vice president and by the treasurer or an assistant treasurer or by the secretary or an assistant secretary. Any of or all the signatures on the certificate may be a facsimile. In case an officer, transfer agent, or registrar who has signed or whose facsimile signature has been placed on such 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 he [bookmark: _cp_change_181]or she were such officer, transfer agent, or registrar at the time of its issue. Such certificates shall be consecutively numbered and their issuance recorded on the books of the corporation.


7.2.  Loss of Certificates.  In the case of the alleged theft, loss, destruction or mutilation of a certificate of stock, a duplicate certificate may be issued in place thereof, upon such terms, including receipt of a bond sufficient to indemnify the corporation against any claim on account thereof, as the board of directors may prescribe.


Section 8. Transfer of shares of stock 


8.1.  Transfer on Books.  Subject to the restrictions, if any, stated or noted on the stock certificate, shares of stock may be transferred on the books of the corporation by the surrender to the corporation or its transfer agent of the certificate therefor properly endorsed or accompanied by a written assignment and power of attorney properly executed, with necessary transfer stamps affixed, and with such proof of the authenticity of signature as the board of directors or the transfer agent of the corporation may reasonably require. Except as may be otherwise required by law, by the [bookmark: _cp_change_183]Certificate of Incorporation or by these by-laws, the corporation shall be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of dividends and the right to receive notice and to vote or to give any consent with respect thereto and to be held liable for such calls and assessments, if any, as may lawfully be made thereon, regardless of any transfer, pledge or other disposition of such stock until the shares have been properly transferred on the books of the corporation.


It shall be the duty of each stockholder to notify the corporation of his [bookmark: _cp_change_184]or her post office address.


8.2.  Record Date and Closing Transfer Books.  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, 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 shall not be more than sixty nor less than ten days before the date of such meeting. If no such record date is fixed by the board of directors, the record date for determining the 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. 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.


In order that the corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the board of directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the board of directors, and which date shall not be more than ten days after the date upon which the resolution fixing the record date is adopted by the board of directors. If no such record date has been fixed by the board of directors, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the board of directors is required by the General Corporation Law of the State of Delaware, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the corporation by delivery to its registered office in Delaware by hand or certified or registered mail, return receipt requested, to its principal place of business or to an officer or agent of the corporation having custody of the book in which proceedings of meetings of stockholders are recorded. If no record date has been fixed by the board of directors and prior action by the board of directors is required by the General Corporation Law of the State of Delaware, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on which the board of directors adopts the resolution taking such prior action.


In order that the corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights or 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, and which record date shall be not more than sixty days prior to such payment, exercise or other action. If no such record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of business on the day on which the board of directors adopts the resolution relating thereto.


Section 9. Corporate seal


9.1.  Subject to alteration by the directors, the seal of the corporation shall consist of a flat-faced circular die with the word "Delaware" and the name of the corporation cut or engraved thereon, together with such other words, dates or images as may be approved from time to time by the directors.


Section 10. Execution of papers


10.1.  Except as the board of directors may generally or in particular cases authorize the execution thereof in some other manner, all deeds, leases, transfers, contracts, bonds, notes, checks, drafts or other obligations made, accepted or endorsed by the corporation shall be signed by the [bookmark: _cp_change_186]chair of the board[bookmark: _cp_change_187] of directors, if any, the president, a vice president or the treasurer.


Section 11. Fiscal year


11.1. The fiscal year of the corporation shall end on the last day of December.


Section 12. Exclusive Forum


12.1.  Exclusive Forum.  Unless the corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer or other employee of the corporation to the corporation or the corporation’s stockholders, (iii) any action asserting a claim against the corporation or any director or officer or other employee of the corporation arising pursuant to any provision of the General Corporation Law of the State of Delaware or the Certificate of Incorporation or these by-laws (as either may be amended from time to time), or (iv) any action asserting a claim against the corporation or any director or officer or other employee of the corporation governed by the internal affairs doctrine shall be a state court located within the State of Delaware (or, if no state court located within the State of Delaware has jurisdiction, the federal district court for the District of Delaware), in all cases subject to the court’s having personal jurisdiction over the indispensable parties named as defendants. Any person or entity purchasing or otherwise acquiring any interest in the shares of capital stock of the corporation will be deemed to have notice of and consented to the provisions of this Section 12.[bookmark: _cp_change_190][bookmark: _cp_change_193]


[bookmark: _cp_change_193]12.2.  Foreign Actions.  If any Foreign Action (as defined below) is filed in the name of any stockholder, such stockholder will be deemed to have consented to (i) the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in any such court to enforce Section 12.1 above (an “FSC Enforcement Action”) and (ii) having service of process made upon such stockholder in any such FSC Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder. A “Foreign Action” means any action the subject matter of which is within the scope of Section 12.1 that is filed in a court other than a court located within the State of Delaware.[bookmark: _cp_change_192]


Section 13. Miscellaneous


[bookmark: _cp_change_197]13.1.  Amendments.  In furtherance and not in limitation of the powers conferred upon it by law, the [bookmark: _cp_change_199]board of directors is expressly authorized to adopt, repeal, alter or amend the [bookmark: _cp_change_201]by-laws of the corporation by the vote of a majority of the entire [bookmark: _cp_change_203]board of directors. In addition to any requirements of law and any provision of the Certificate of Incorporation, the stockholders of the corporation may adopt, repeal, alter or amend any provision of the [bookmark: _cp_change_205]by-laws upon the affirmative vote of the holders of two-thirds of the total number of votes then outstanding represented by shares of capital stock of the corporation entitled to vote generally in the election of directors, voting together as a single class.


[bookmark: _cp_change_207]13.2.  Time Periods.  In applying any provision of these [bookmark: _cp_change_209]by-laws which requires that an act be done or not be done a specified number of days prior to an event or that an act be done during a period of a specified number of days prior to an event, [bookmark: _cp_change_210]unless otherwise specified, calendar days shall be used, the day of the doing of the act shall be excluded and the day of the event shall be included.
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          Section 1. Law, Certificate of Incorporation and By-laws


1.1.  These by-laws are subject to the certificate of incorporation of the corporation[bookmark: _cp_change_7], as may be amended and restated from time to time (the “Certificate of Incorporation”). In these by-laws, references to law, the [bookmark: _cp_change_9]Certificate of Incorporation and by-laws mean [bookmark: _cp_change_11]all applicable law, the provisions of the [bookmark: _cp_change_13]Certificate of Incorporation and the by-laws as from time to time in effect.


Section 2. Stockholders


2.1.  Annual Meeting.  The annual meeting of stockholders shall be held [bookmark: _cp_change_15]each year at such date and time as shall be designated from time to time by the board of directors and stated in the notice of the meeting, at which they shall elect a board of directors and transact such other business as may be required by law or these by-laws or as may properly come before the meeting.


2.2.  Special Meetings.  A special meeting of the stockholders may be called at any time by the [bookmark: _cp_change_17]chair of the board[bookmark: _cp_change_18] of directors, if any, the president or the board of directors. A special meeting of the stockholders shall be called by the secretary, or in the case of the death, absence, incapacity or refusal of the secretary, by an assistant secretary or some other officer, upon application of a majority of the directors or by the holders of shares of capital stock constituting at least 25% of all the shares entitled to vote on matters to be considered at the meeting. Any such application shall state the purpose or purposes of the proposed meeting. Any such call shall state the place, date, hour, and purposes of the meeting.


2.3.  Place of Meeting.  All meetings of the stockholders for the election of directors or for any other purpose shall be held at such place within or without the State of Delaware[bookmark: _cp_change_19], or solely by means of remote communications in the manner authorized by the General Corporation Law of the State of Delaware, as may be determined from time to time by the [bookmark: _cp_change_21]chair of the board[bookmark: _cp_change_22] of directors, if any, the president or the board of directors. Any adjourned session of any meeting of the stockholders shall be held at the place designated in the vote of adjournment.


2.4.  Notice of Meetings.  Except as otherwise provided by law, a written notice of each meeting of stockholders stating the place, day and hour thereof[bookmark: _cp_change_23], 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, in the case of a special meeting, the purposes for which the meeting is called, shall be given not less then ten nor more than sixty days before the meeting[bookmark: _cp_change_25]. If mailed, notice is given when deposited in the United States mail, postage prepaid, [bookmark: _cp_change_27]directed to the stockholder at his [bookmark: _cp_change_28]or her address as it appears[bookmark: _cp_change_30] on the records of the corporation. Such notice shall be given by the secretary, or by an officer or person designated by the board of directors, or in the case of a special meeting, by the officer calling the meeting. As to any adjourned session of any meeting of stockholders, notice of the adjourned meeting need not be given if the time and place thereof are announced at the meeting at which the adjournment was taken except that if the adjournment is for more than thirty days or, if after the adjournment a new record date is set for the adjourned session, notice of any such adjourned session of the meeting shall be given in the manner heretofore described. No notice of any meeting of stockholders or any adjourned session thereof need be given to a stockholder if a written waiver of notice, executed before or after the meeting or such adjourned session by such stockholder, is filed with the records of the meeting or if the stockholder attends such meeting without objecting at the beginning of the meeting to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the purpose of, any meeting of the stockholders or any adjourned session thereof need be specified in any written waiver of notice.


2.5.  Quorum of Stockholders.  At any meeting of the stockholders a quorum as to any matter shall consist of a majority of the votes entitled to be cast on the matter, except where a larger quorum is required by law, by the [bookmark: _cp_change_32]Certificate of Incorporation or by these by-laws. Any meeting may be adjourned from time to time by a majority of the votes properly cast upon the question, whether or not a quorum is present. If a quorum is present at an original meeting, a quorum need not be present at an adjourned session of that meeting. Shares of its own stock belonging to the corporation shall neither be entitled to vote nor be counted for quorum purposes; provided, however, that the foregoing shall not limit the right of the corporation to vote stock, including but not limited to its own stock, held by it in a fiduciary capacity.


2.6.  Action by Vote.  When a quorum is present at any meeting, a majority of the votes properly cast upon any question shall decide the question, except as otherwise required by law, by the [bookmark: _cp_change_34]Certificate of Incorporation or by these by-laws. No ballot shall be required for any election unless requested by a stockholder present or represented at the meeting and entitled to vote in the election.


2.7.  Action without Meetings.  Unless otherwise provided in the [bookmark: _cp_change_36]Certificate of Incorporation, any action required or permitted to be taken by stockholders for or in connection with any corporate action may be taken without a meeting, without prior notice and without a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted and shall be delivered to the corporation by delivery to its registered office in Delaware by hand or certified or registered mail, return receipt requested, to its principal place of business or to an officer or agent of the corporation having custody of the book in which proceedings of meetings of stockholders are recorded. Each such written consent shall bear the date of signature of each stockholder who signs the consent. No written consent shall be effective to take the corporate action referred to therein unless written consents signed by a number of stockholders sufficient to take such action are delivered to the corporation in the manner specified in this paragraph within sixty days of the earliest dated consent so delivered.


If action is taken by consent of stockholders and in accordance with the foregoing, there shall be filed with the records of the meetings of stockholders the writing or writings comprising such consent.


2.8.  Proxy Representation.  Every stockholder may authorize another person or persons to act for him [bookmark: _cp_change_37]or her by proxy in all matters in which a stockholder is entitled to participate, whether by waiving notice of any meeting, objecting to or voting or participating at a meeting, or expressing consent or dissent without a meeting. Every proxy must be signed by the stockholder or by his [bookmark: _cp_change_38]or her attorney-in-fact. No proxy shall be voted or acted upon after three years from its date unless such proxy provides for a longer period. A duly executed proxy shall be irrevocable if it states that it is irrevocable and, if, and only as long as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may be made irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the corporation generally. The authorization of a proxy may but need not be limited to specified action, provided, however, that if a proxy limits its authorization to a meeting or meetings of stockholders, unless otherwise specifically provided, such proxy shall entitle the holder thereof to vote at any adjourned session but shall not be valid after the final adjournment thereof.


2.9.  Inspectors.  The directors or the person presiding at the meeting may, and shall, if otherwise required by law, appoint one or more inspectors of election and any substitute inspectors to act at the meeting or any adjournment thereof. Each inspector, before entering upon the discharge of his [bookmark: _cp_change_39]or her duties, shall take and sign an oath faithfully to execute the duties of inspector at such meeting with strict impartiality and according to the best of his [bookmark: _cp_change_40]or her ability. The inspectors, if any, shall determine the number of shares of stock outstanding and the voting power of each, the shares of stock represented at the meeting, the existence of a quorum, the validity and effect of proxies, and shall receive votes, ballots or consents, hear and determine all challenges and questions arising in connection with the right to vote, count and tabulate all votes, ballots or consents, determine the result, and do such acts as are proper to conduct the election or vote with fairness to all stockholders. On request of the person presiding at the meeting, the inspectors shall make a report in writing of any challenge, question or matter determined by them and execute a certificate of any fact found by them.


2.10.  List of Stockholders.  The secretary shall prepare and make, [bookmark: _cp_change_41]or cause to be prepared and made, at least ten days before every meeting of stockholders, a complete list of the stockholders entitled to vote at such meeting, arranged in alphabetical order and showing the address of each stockholder and the number of shares registered in [bookmark: _cp_change_43]the name[bookmark: _cp_change_44] of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, for a period of at least ten days prior to the meeting, (i) on a reasonably accessible electronic network, provided that the information required to gain access to such list is provided with the notice of the meeting, or (ii) during ordinary business hours, at the principal place of business of the corporation. The stock ledger shall be the only evidence as to who are stockholders entitled to examine such list or to vote in person or by proxy at such meeting.


Section 3. Board of directors


3.1.  Number.  The number of directors which shall constitute the whole board shall not be less than one nor shall be greater than twenty. Within the foregoing limit, the board of directors shall determine the number of directors and the stockholders at the annual meeting shall elect the number of directors as determined. The number of directors may be increased at any time or from time to time by the directors by vote of a majority of the directors then in office. The number of directors may be decreased to any number permitted by the foregoing at any time either by the stockholders or by the directors by vote of a majority of the directors then in office, but only to eliminate vacancies existing by reason of the death, resignation or removal of one or more directors. Directors need not be stockholders.


Except as provided in Section 3.4, each director shall be elected by the vote of the majority of the votes cast with respect to the director at any meeting for the election of directors at which a quorum is present, provided that if the number of nominees exceeds the number of directors to be elected, the directors shall be elected by the vote of a plurality of the shares represented in person or by proxy at any such meeting and entitled to vote on the election of directors. For purposes of this Section, a majority of the votes cast means that the number of shares voted “for” a director must exceed the number of votes cast “against” that director. If a director is not elected, the director shall promptly tender his or her resignation to the [bookmark: _cp_change_46]board of [bookmark: _cp_change_48]directors. The Nominating and Corporate Governance Committee will make a recommendation to the [bookmark: _cp_change_50]board of directors on whether to accept or reject the resignation, or whether other action should be taken. In making their determinations, the Nominating and Corporate Governance Committee and the [bookmark: _cp_change_52]board of directors may consider any factors deemed relevant. The[bookmark: _cp_change_54] board of directors will act on the Nominating and Corporate Governance Committee’s recommendation and publicly disclose its decision and the rationale behind it within 90 days from the date of the certification of the election results. The director who tenders his or her resignation will not participate in the Nominating and Corporate Governance Committee’s recommendation or the[bookmark: _cp_change_56] board of [bookmark: _cp_change_58]directors’ decision. Directors shall hold office until the next annual meeting and until their successors shall be duly elected and qualified.


3.2.  Classification, Election and Tenure.  The directors, other than those who may be elected by the holders of any class or series of Preferred Stock voting separately by class or series, shall be classified, with respect to the duration of the term for which they severally hold office, into three classes, designated Class I, Class II, and Class III, which shall be as nearly equal in number as possible and as provided by resolution of the Board of Directors in connection with such election.


Each initial director in Class I shall hold office for a term expiring at the 1995 annual meeting of stockholders; each initial director of Class II shall hold office for a term expiring at the 1996 annual meeting of stockholders; and each initial director of Class III shall hold office for a term expiring at the 1997 annual meeting of stockholders.  Each director shall serve until his successor is duly elected and qualified or until his earlier death, resignation, removal or disqualification.  At each annual meeting of stockholders following the 1995 annual meeting, the stockholders shall elect the successors of the class of directors whose term expires at that meeting to hold office for a term expiring at the annual meeting of stockholders held in the third year following the year of their election and until their successors have been duly elected and qualified or until their earlier death, resignation, removal or disqualification.


The [bookmark: _cp_change_60]board of directors shall increase or decrease the number of directors in one or more classes as may be appropriate whenever it increases or decreases the number of directors pursuant to Section 3.1, in order to ensure that the three classes shall be as nearly equal in number as possible.


3.3.  Notification of Nominations.  Subject to the rights of the holders of shares of any class or series of Preferred Stock, nominations for the election of directors may be made by the [bookmark: _cp_change_62]board of directors or by any stockholder entitled to vote for the election of directors.  After the registration under Section 12 of the Securities Exchange Act of 1934, as amended of the Company's Common Stock with the Securities and Exchange Commission any stockholder entitled to vote for the election of directors at a meeting may nominate persons for election as directors by giving timely notice thereof in proper written form to the [bookmark: _cp_change_64]secretary accompanied by a petition signed by at least 100 record holders of capital stock of the corporation which shows the class, series (if any) and number of shares held by each person and which holders represent in the aggregate at least 1% of the outstanding shares entitled to vote in the election of directors.  To be timely, notice shall be delivered to or mailed and received at the principal executive offices of the corporation not less than 60 days nor more than 90 days prior to the meeting; provided, however, that in the event that less than 70 days[bookmark: _cp_change_66]’ notice or prior public disclosure of the date of the meeting is given or made to the stockholders, to be timely, notice by the stockholder must be received at the principal executive offices not later than the close of business on the tenth day following the day on which such notice of the date of the meeting was mailed or such public disclosure was made.  To be in proper written form, a stockholder's notice shall be set forth in writing (i) as to each person whom the stockholder proposes to nominate for election or re-election as a director, all information relating to such person that is required to be disclosed in solicitations of proxies for election of directors, or is otherwise required, in each case pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended, including, without limitation, such person's written consent to being named in the applicable proxy statement as a nominee and to serving as a director if elected and (ii) to the stockholder giving the notice (x) the name and address, as they appear on the corporation's books, of such stockholder and (y) the class, series (if any) and number of shares of the corporation which are beneficially owned by such stockholder.  At the request of the [bookmark: _cp_change_68]board of [bookmark: _cp_change_70]directors, any person nominated by the [bookmark: _cp_change_72]board of directors for election as a director shall furnish to the [bookmark: _cp_change_74]secretary the information required to be set forth in a stockholder's notice of nomination which pertains to the nominee.  In the event that a stockholder seeks to nominate one or more directors, the [bookmark: _cp_change_76]secretary shall appoint one or more inspectors to determine whether a stockholder has complied with this Section 3.3.  If the inspectors shall determine that a stockholder has not complied with this Section 3.3, the inspectors shall direct the [bookmark: _cp_change_78]chair of the meeting to declare to the meeting that a nomination was not made in accordance with the procedures prescribed by these [bookmark: _cp_change_80]by-laws, and the [bookmark: _cp_change_82]chair shall so declare to the meeting and the defective nomination shall be disregarded.


3.4[bookmark: _cp_change_83].  Vacancies.  Subject to the rights of the holders of shares of any class or series of Preferred Stock, any vacancies on the [bookmark: _cp_change_85]board of directors resulting from death, resignation or removal shall only be filled by the affirmative vote of a majority of the remaining directors then in office, even though less than a quorum of the [bookmark: _cp_change_87]board of [bookmark: _cp_change_89]directors, or by a sole remaining director, and newly created directorships resulting from any increase in the number of directors shall be filled by the [bookmark: _cp_change_91]board of directors, or if not so filled, by the stockholders at the next annual meeting thereof or at a special meeting called for that purpose in accordance with these [bookmark: _cp_change_93]by-laws. Any director elected in accordance with the preceding sentence shall hold office for the remainder of the full term of the class of directors in which the new directorship was created or the vacancy occurred and until such director's successor shall have been elected and qualified. The directors shall have and may exercise all their powers notwithstanding the existence of one or more vacancies in their number, subject to any requirement of law or of the number of directors as required for a quorum or for any vote or other actions.


3.5.  Tenure.  Except as otherwise provided by law, by the [bookmark: _cp_change_95]Certificate of Incorporation or by these by-laws, each director shall hold office until the next annual meeting and until his [bookmark: _cp_change_96]or her successor is elected and qualified, or until he [bookmark: _cp_change_97]or she sooner dies, resigns, is removed or becomes disqualified.


3.6.  Powers.  The business and affairs of the corporation shall be managed by or under the direction of the board of directors who shall have and may exercise all the powers of the corporation and do all such lawful acts and things as are not by law, the [bookmark: _cp_change_99]Certificate of Incorporation or these by-laws directed or required to be exercised or done by the stockholders.


3.7.  Committees.  The board of directors may, by vote of a majority of the whole board, (a) designate, change the membership of or terminate the existence of any committee or committees, each committee to consist of one or more of the directors; (b) designate one or more directors as alternate members of any such committee who may replace any absent or disqualified member at any meeting of the committee; and (c) determine the extent to which each such committee shall have and may exercise the powers of the board of directors in the management of the business and affairs of the corporation, including the power to authorize the seal of the corporation to be affixed to all papers which require it and the power and authority to declare dividends or to authorize the issuance of stock; excepting, however, such powers which by law, by the [bookmark: _cp_change_101]Certificate of Incorporation or by these by-laws they are prohibited from so delegating. In the absence or disqualification of any member of such committee and his [bookmark: _cp_change_102]or her alternate, if any, the member or members thereof present at any meeting and not disqualified from voting, whether or not constituting a quorum, may unanimously appoint another member of the board of directors to act at the meeting in the place of any such absent or disqualified member. Except as the board of directors may otherwise determine, any committee may make rules for the conduct of its business, but unless otherwise provided by the board [bookmark: _cp_change_103]of directors or such rules, its business shall be conducted as nearly as may be in the same manner as is provided by these by-laws for the conduct of business by the board of directors. Each committee shall keep regular minutes of its meetings and report the same to the board of directors upon request.


3.8.  Regular Meetings.  Regular meetings of the board of directors may be held without call or notice at such places within or without the State of Delaware and at such times as the board [bookmark: _cp_change_104]of directors may from time to time determine, provided that notice of the first regular meeting following any such determination shall be given to absent directors. A regular meeting of the directors may be held without call or notice immediately after and at the same place as the annual meeting of stockholders.


3.9.  Special Meetings.  Special meetings of the board of directors may be held at any time and at any place within or without the State of Delaware designated in the notice of the meeting, when called by the [bookmark: _cp_change_106]chair of the board[bookmark: _cp_change_107] of directors, if any, the president, or by one-half of the total number of directors constituting the whole board, reasonable notice thereof being given to each director by the secretary or by the [bookmark: _cp_change_109]chair of the board[bookmark: _cp_change_110] of directors, if any, the president or any one of the directors calling the meeting.


3.10.  Notice.  It shall be reasonable and sufficient notice to a director to send notice by mail at least forty-eight[bookmark: _cp_change_112], addressed to him [bookmark: _cp_change_113]or her at his [bookmark: _cp_change_114]or her usual or last known business or residence address or to give notice to him [bookmark: _cp_change_115]or her in person or by telephone [bookmark: _cp_change_116]or electronic communication at least twenty-four hours before the meeting. Notice of a meeting need not be given to any director if a written waiver of notice, executed by him [bookmark: _cp_change_117]or her before or after the meeting, is filed with the records of the meeting, or to any director who attends the meeting without protesting prior thereto or at its commencement the lack of notice to him[bookmark: _cp_change_118] or her. Neither notice of a meeting nor a waiver of a notice need specify the purposes of the meeting.


3.11.  Quorum.  Except as may be otherwise provided by law, by the [bookmark: _cp_change_120]Certificate of Incorporation or by these by-laws, at any meeting of the directors a majority of the directors then in office shall constitute a quorum; a quorum shall not in any case be less than one-third of the total number of directors constituting the whole board. Any meeting may be adjourned from time to time by a majority of the votes cast upon the question, whether or not a quorum is present, and the meeting may be held as adjourned without further notice.


3.12.  Action by Vote.  Except as may be otherwise provided by law, by the [bookmark: _cp_change_122]Certificate of Incorporation or by these by-laws, when a quorum is present at any meeting the vote of a majority of the directors present shall be the act of the board of directors.


3.13.  Action Without a Meeting.  Any action required or permitted to be taken at any meeting of the board of directors or a committee thereof may be taken without a meeting if all the members of the board [bookmark: _cp_change_123]of directors or of such committee, as the case may be, consent thereto in writing, and such writing or writings are filed with the records of the meetings of the board [bookmark: _cp_change_124]of directors or of such committee. Such consent shall be treated for all purposes as the act of the board [bookmark: _cp_change_125]of directors or of such committee, as the case may be.


3.14.  Participation in Meetings by Conference Telephone.  Members of the board of directors, or any committee designated by such board[bookmark: _cp_change_126] of directors, may participate in a meeting of such board [bookmark: _cp_change_127]of directors or committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other or by any other means permitted by law. Such participation shall constitute presence in person at such meeting.


3.15.  Compensation.  In the discretion of the board of directors, each director may be paid such fees for his [bookmark: _cp_change_128]or her services as director and be reimbursed for his [bookmark: _cp_change_129]or her reasonable expenses incurred in the performance of his [bookmark: _cp_change_130]or her duties as director as the board of directors from time to time may determine. Nothing contained in this section shall be construed to preclude any director from serving the corporation in any other capacity and receiving reasonable compensation therefor.


Section 4. Officers and Agents


4.1.  Enumeration; Qualification.  The officers of the corporation shall be a president, a treasurer, a secretary and such other officers, if any, as the board of directors from time to time may in its discretion elect or appoint including without limitation a [bookmark: _cp_change_135]chair of the board[bookmark: _cp_change_136] of directors, one or more vice presidents and a controller. The corporation may also have such agents, if any, as the board of directors from time to time may in its discretion choose. Any officer may be but none need be a director or stockholder. Any two or more offices may be held by the same person. Any officer may be required by the board of directors to secure the faithful performance of his [bookmark: _cp_change_137]or her duties to the corporation by giving bond in such amount and with sureties or otherwise as the board of directors may determine.


4.2.  Powers.  Subject to law, to the [bookmark: _cp_change_139]Certificate of Incorporation and to the other provisions of these by-laws, each officer shall have, in addition to the duties and powers herein set forth, such duties and powers as are commonly incident to his [bookmark: _cp_change_140]or her office and such additional duties and powers as the board of directors may from time to time designate.


4.3.  Election.  The officers may be elected by the board of directors at their first meeting following the annual meeting of the stockholders or at any other time. At any time or from time to time the directors may delegate to any officer their power to elect or appoint any other officer or any agents.


4.4.  Tenure.  Each officer shall hold office until the first meeting of the board of directors following the next annual meeting of the stockholders and until his [bookmark: _cp_change_141]or her respective successor is chosen and qualified unless a shorter period shall have been specified by the terms of his [bookmark: _cp_change_142]or her election or appointment, or in each case until he [bookmark: _cp_change_143]or she sooner dies, resigns, is removed or becomes disqualified. Each agent shall retain his [bookmark: _cp_change_144]or her authority at the pleasure of the directors, or the officer by whom he [bookmark: _cp_change_145]or she was appointed or by the officer who then holds agent appointive power.


4.5.  [bookmark: _cp_change_147]Chair of the Board of Directors, President and Vice President.  The [bookmark: _cp_change_149]chair of the board[bookmark: _cp_change_150] of directors, if any, shall have such duties and powers as shall be designated from time to time by the board of directors. Unless the board of directors otherwise specifies, the [bookmark: _cp_change_152]chair of the board[bookmark: _cp_change_153] of directors, or if there is none the chief executive officer, shall preside, or designate the person who shall preside, at all meetings of the stockholders and of the board of directors.


Unless the board of directors otherwise specifies, the president shall be the chief executive officer and shall have direct charge of all business operations of the corporation and, subject to the control of the directors, shall have general charge and supervision of the business of the corporation.


Any vice presidents shall have such duties and powers as shall be set forth in these by-laws or as shall be designated from time to time by the board of directors or by the president.


4.6.  Chief Financial Officer.  Unless the board of directors otherwise specifies, the chief financial officer of the corporation shall be in charge of its funds and valuable papers, and shall have such other duties and powers as may be designated from time to time by the board of directors or by the president.


Any treasurer or assistant treasurer shall have such duties and powers as shall be designated from time to time by the board of directors, the president or the chief financial officer.


4.7.  Controller and Assistant Controllers.  If a controller is elected, he [bookmark: _cp_change_154]or she shall, unless the board of directors otherwise specifies, be in charge of its books of account and accounting records, and of its accounting procedures.  [bookmark: _cp_change_156]He or she shall have such other duties and powers as may be designated from time to time by the board of directors, the president or the treasurer.


Any assistant controller shall have such duties and powers as shall be designated from time to time by the board of directors, the president, the chief financial officer, the treasurer or the controller.


4.8.  Secretary and Assistant Secretaries.  The secretary shall record all proceedings of the stockholders, of the board of directors and of committees of the board of directors in a book or series of books to be kept therefor and shall file therein all actions by written consent of stockholders or directors. In the absence of the secretary from any meeting, an assistant secretary, or if there be none or he [bookmark: _cp_change_157]or she is absent, a temporary secretary chosen at the meeting, shall record the proceedings thereof. Unless a transfer agent has been appointed the secretary shall keep or cause to be kept the stock and transfer records of the corporation, which shall contain the names and record addresses of all stockholders and the number of shares registered in the name of each stockholder.  He [bookmark: _cp_change_158]or she shall have such other duties and powers as may from time to time be designated by the board of directors or the president.


Any assistant secretaries shall have such duties and powers as shall be designated from time to time by the board of directors, the president or the secretary.


Section 5. Resignations and removals


5.1.  Any director or officer may resign at any time by delivering his [bookmark: _cp_change_159]or her resignation in writing to the [bookmark: _cp_change_161]chair of the board[bookmark: _cp_change_162] of directors, if any, the president, or the secretary or to a meeting of the board of directors, such resignation to specify whether it will be effective at a particular time, upon receipt by the [bookmark: _cp_change_164]chair of the board[bookmark: _cp_change_165] of directors, president or secretary, or at the pleasure of the board of directors. If no such specification is made, it shall be deemed effective at the pleasure of the board of directors. A director (including persons elected by directors to fill vacancies in the board[bookmark: _cp_change_166] of directors) may be removed from office only for cause and only by either the affirmative vote of two-thirds of the total number of votes of the then outstanding shares of capital stock of the corporation entitled to vote generally in the election of directors or the affirmative vote of two-thirds of the directors then in office. The board of directors may at any time remove any officer either with or without cause. The board of directors may at any time terminate or modify the authority of any agent. No director or officer resigning and (except where a right to receive compensation shall be expressly provided in a duly authorized written agreement with the corporation) no director or officer removed shall have any right to any compensation as such director or officer for any period following his [bookmark: _cp_change_167]or her resignation or removal, or any right to damages on account of such removal, whether his [bookmark: _cp_change_168]or her compensation be by the month or by the year or otherwise; unless, in the case of a resignation, the directors, or, in the case of removal, the body acting on the removal, shall in their or its discretion provide for compensation.


Section 6. Vacancies 


6.1.  If the office of the president or the treasurer or the secretary becomes vacant, the directors may elect a successor by vote of a majority of the directors then in office. Following a vacancy in the office of the president the directors may, in the interim prior to appointing a successor, establish an Office of the [bookmark: _cp_change_170]Chair and designate the members and powers thereof. If the office of any other officer becomes vacant, any person or body empowered to elect or appoint that officer may choose a successor. Each such successor shall hold office for the unexpired term, and in the case of the president, the treasurer and the secretary until his [bookmark: _cp_change_171]or her successor is chosen and qualified or in each case until he [bookmark: _cp_change_172]or she sooner dies, resigns, is removed or becomes disqualified. Any vacancy of a directorship shall be filled as specified in Section 3.4 of these by-laws.


Section 7. Capital Stock 


7.1.  Stock Certificates.  Each stockholder shall be entitled to a certificate stating the number and the class and the designation of the series, if any, of the shares held by him[bookmark: _cp_change_173] or her, in such form as shall, in conformity to law, the [bookmark: _cp_change_175]Certificate of Incorporation and these by-laws, be prescribed from time to time by the board of directors. Such certificate shall be signed by the [bookmark: _cp_change_177]chair or vice [bookmark: _cp_change_179]chair of the board[bookmark: _cp_change_180] of directors, if any, or the president or a vice president and by the treasurer or an assistant treasurer or by the secretary or an assistant secretary. Any of or all the signatures on the certificate may be a facsimile. In case an officer, transfer agent, or registrar who has signed or whose facsimile signature has been placed on such 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 he [bookmark: _cp_change_181]or she were such officer, transfer agent, or registrar at the time of its issue. Such certificates shall be consecutively numbered and their issuance recorded on the books of the corporation.


7.2.  Loss of Certificates.  In the case of the alleged theft, loss, destruction or mutilation of a certificate of stock, a duplicate certificate may be issued in place thereof, upon such terms, including receipt of a bond sufficient to indemnify the corporation against any claim on account thereof, as the board of directors may prescribe.


Section 8. Transfer of shares of stock 


8.1.  Transfer on Books.  Subject to the restrictions, if any, stated or noted on the stock certificate, shares of stock may be transferred on the books of the corporation by the surrender to the corporation or its transfer agent of the certificate therefor properly endorsed or accompanied by a written assignment and power of attorney properly executed, with necessary transfer stamps affixed, and with such proof of the authenticity of signature as the board of directors or the transfer agent of the corporation may reasonably require. Except as may be otherwise required by law, by the [bookmark: _cp_change_183]Certificate of Incorporation or by these by-laws, the corporation shall be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, including the payment of dividends and the right to receive notice and to vote or to give any consent with respect thereto and to be held liable for such calls and assessments, if any, as may lawfully be made thereon, regardless of any transfer, pledge or other disposition of such stock until the shares have been properly transferred on the books of the corporation.


It shall be the duty of each stockholder to notify the corporation of his [bookmark: _cp_change_184]or her post office address.


8.2.  Record Date and Closing Transfer Books.  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, 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 shall not be more than sixty nor less than ten days before the date of such meeting. If no such record date is fixed by the board of directors, the record date for determining the 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. 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.


In order that the corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the board of directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the board of directors, and which date shall not be more than ten days after the date upon which the resolution fixing the record date is adopted by the board of directors. If no such record date has been fixed by the board of directors, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the board of directors is required by the General Corporation Law of the State of Delaware, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the corporation by delivery to its registered office in Delaware by hand or certified or registered mail, return receipt requested, to its principal place of business or to an officer or agent of the corporation having custody of the book in which proceedings of meetings of stockholders are recorded. If no record date has been fixed by the board of directors and prior action by the board of directors is required by the General Corporation Law of the State of Delaware, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of business on the day on which the board of directors adopts the resolution taking such prior action.


In order that the corporation may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any rights or 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, and which record date shall be not more than sixty days prior to such payment, exercise or other action. If no such record date is fixed, the record date for determining stockholders for any such purpose shall be at the close of business on the day on which the board of directors adopts the resolution relating thereto.


Section 9. Corporate seal


9.1.  Subject to alteration by the directors, the seal of the corporation shall consist of a flat-faced circular die with the word "Delaware" and the name of the corporation cut or engraved thereon, together with such other words, dates or images as may be approved from time to time by the directors.


Section 10. Execution of papers


10.1.  Except as the board of directors may generally or in particular cases authorize the execution thereof in some other manner, all deeds, leases, transfers, contracts, bonds, notes, checks, drafts or other obligations made, accepted or endorsed by the corporation shall be signed by the [bookmark: _cp_change_186]chair of the board[bookmark: _cp_change_187] of directors, if any, the president, a vice president or the treasurer.


Section 11. Fiscal year


11.1. The fiscal year of the corporation shall end on the last day of December.


Section 12. Exclusive Forum


12.1.  Exclusive Forum.  Unless the corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or proceeding brought on behalf of the corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer or other employee of the corporation to the corporation or the corporation’s stockholders, (iii) any action asserting a claim against the corporation or any director or officer or other employee of the corporation arising pursuant to any provision of the General Corporation Law of the State of Delaware or the Certificate of Incorporation or these by-laws (as either may be amended from time to time), or (iv) any action asserting a claim against the corporation or any director or officer or other employee of the corporation governed by the internal affairs doctrine shall be a state court located within the State of Delaware (or, if no state court located within the State of Delaware has jurisdiction, the federal district court for the District of Delaware), in all cases subject to the court’s having personal jurisdiction over the indispensable parties named as defendants. Any person or entity purchasing or otherwise acquiring any interest in the shares of capital stock of the corporation will be deemed to have notice of and consented to the provisions of this Section 12.[bookmark: _cp_change_190][bookmark: _cp_change_193]


[bookmark: _cp_change_193]12.2.  Foreign Actions.  If any Foreign Action (as defined below) is filed in the name of any stockholder, such stockholder will be deemed to have consented to (i) the personal jurisdiction of the state and federal courts located within the State of Delaware in connection with any action brought in any such court to enforce Section 12.1 above (an “FSC Enforcement Action”) and (ii) having service of process made upon such stockholder in any such FSC Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder. A “Foreign Action” means any action the subject matter of which is within the scope of Section 12.1 that is filed in a court other than a court located within the State of Delaware.[bookmark: _cp_change_192]


Section 13. Miscellaneous


[bookmark: _cp_change_197]13.1.  Amendments.  In furtherance and not in limitation of the powers conferred upon it by law, the [bookmark: _cp_change_199]board of directors is expressly authorized to adopt, repeal, alter or amend the [bookmark: _cp_change_201]by-laws of the corporation by the vote of a majority of the entire [bookmark: _cp_change_203]board of directors. In addition to any requirements of law and any provision of the Certificate of Incorporation, the stockholders of the corporation may adopt, repeal, alter or amend any provision of the [bookmark: _cp_change_205]by-laws upon the affirmative vote of the holders of two-thirds of the total number of votes then outstanding represented by shares of capital stock of the corporation entitled to vote generally in the election of directors, voting together as a single class.


[bookmark: _cp_change_207]13.2.  Time Periods.  In applying any provision of these [bookmark: _cp_change_209]by-laws which requires that an act be done or not be done a specified number of days prior to an event or that an act be done during a period of a specified number of days prior to an event, [bookmark: _cp_change_210]unless otherwise specified, calendar days shall be used, the day of the doing of the act shall be excluded and the day of the event shall be included.


 


 


Amended and Restated on September 19, 2023
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