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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements
of Certain Officers.
On July 19, 2019, Clifford Press and Alfred V. Tobia, Jr., each formerly Class III directors of Acacia Research Corporation (“Acacia” or the
“Company”) with terms expiring at Acacia’s 2021 annual meeting of stockholders, resigned from the Board of Directors of the Company (the “Board”)
and were reappointed by the Board as directors with terms expiring at the Company’s 2020 annual meeting of stockholders. Before their resignations,
each of Messrs. Press and Tobia served as a member of the Investment Committee and, following their reappointments to the Board, each of them will
continue to serve on the Investment Committee.
There is no arrangement or understanding between either Messrs. Press or Tobia and any other person pursuant to which either of them was
selected as a director. During the year ended December 31, 2018, the Company paid $976,000 in expenses related to the reimbursement of costs
incurred by Sidus Investment Management, LLC (“Sidus”) on behalf of the participants (together with Sidus, the “Participants”) named in the proxy
statement filed on June 7, 2018 by the Participants, in connection with a contested proxy election. Messrs. Press and Tobia are related parties as
each of them are Participants and members of the Board. In addition, Sidus is a related party as Mr. Tobia is a Co-Founder and Managing Member at
Sidus.
Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
On July 19, 2019, the Board amended and restated the Bylaws of the Company (as amended and restated, the “Amended Bylaws”) to provide
for a declassified Board, eliminate supermajority vote requirements for specified corporate actions and grant stockholders the right to call special
meetings of the stockholders.
The foregoing description of the Amended Bylaws does not purport to be complete and is qualified in its entirety by reference to the full text of
the Amended Bylaws, a copy of which is attached as Exhibit 3.1 to this Current Report and is incorporated herein by reference.
Item 9.01. Financial Statements and Exhibits.
(c)

Exhibits.
3.1 Second Amended and Restated Bylaws
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Date: July 25, 2019
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Chief Intellectual Property Officer
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SECOND AMENDED AND RESTATED BYLAWS OF ACACIA RESEARCH CORPORATION(A DELAWARE CORPORATION) ARTICLE 1OFFICES 1.1 The registered office shall be in the City of Wilmington, County of New Castle, Stateof Delaware. 1.2 The corporation may also have offices at such other places both within and without the State of Delaware as the Board of Directors may from time to time determine or the business of the corporation may require. ARTICLE 2MEETINGS OF STOCKHOLDERS 2.1 All meetings of the stockholders shall be held at such place, within or without the State of Delaware, as shall be designated from time to time by the Board of Directors and stated in the notice of the meeting or in a duly executed waiver of notice thereof. 2.2 The Secretaryshallprepare and make, at least10daysbefore every meeting of stockholders, a complete list of stockholders entitled to vote at the meeting, arranged in alphabeticalorder, and showing the address of each stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any stockholder, for any purpose germane to the meeting, during ordinary business hours, for a period of at least 10 days prior to the meeting, either at a place within the city where the meeting is to beheld,which place shallbespecified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held.The list shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present. 2.3 Annual Meetings. Annual meetings of stockholders shall be held 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
suchother business asmay properly bebrought before the meeting.At an annual meeting of the stockholders, only such business shall beconducted as shall have been properly brought before the meeting.2.4 Special Meetings. Special meetings of stockholders may be called at any time by the Board of Directors or by the Chairman of the Board of Directors, or the President, or the Secretary of the Corporation upon the written request of one or more stockholders of record of the Corporation (a “Stockholder Requested SpecialMeeting”) thathold at leasttwenty-five percent (25%) in voting power of the outstanding shares of stock of the Company (the “Requisite Percent”) and who havedeliveredsuchrequests in accordancewith and subjectto the procedures and conditions and any other provisions set forth in these Bylaws, including any limitations on the ability to make such a request forsucha specialmeeting. Upon suchwritten request to the Secretarybyany personor persons (other than the Board of Directors) entitled to call a special meeting of the stockholders, theSecretary shall cause notice to be given to the stockholders entitled to vote that a meeting will be held at such time as determined pursuant to subsection 2.4.2. Subject to the provisions of applicable

law, only such business shall be considered at a special meeting of the stockholders as shall have been stated in the notice for such meeting. 2.4.1 Stockholder Requested SpecialMeetings. In order fora StockholderRequested Special Meeting to be called, one or more requests for a special meeting (each, a “SpecialMeeting Request,” and collectively, the “Special Meeting Requests”) must be signed by the Requisite Percent of stockholders submitting suchrequest and byeachof the beneficialowners, if any, onwhose behalf the Special Meeting Request is being made and must be delivered to the Secretary ofthe Corporation. The SpecialMeeting Request(s) shallbedeliveredto the Secretaryof the Corporationat the principal executiveoffices of the Corporationbyovernightexpress courieror registered mail, return receipt requested. Each Special Meeting Request shall (i) set forth a statement of the specific purpose(s) of the meeting and the matters proposed to be acted on at it, (ii) bear the date of signature of each such stockholder signing the Special Meeting Request, (iii) set forth (A) the name and address, asthey appearin the Corporation’s books, of eachstockholdersigningsuchrequest and the beneficial owners, if any, on whose behalf such request is made, and (B) the class, if applicable, and the number of shares of common stock of the Corporation that are owned of record and beneficially (within the meaning of Rule 13d-3 under the Securities Exchange Act of 1934, asamended(the “Exchange Act”)) byeachsuchstockholderand the beneficialowners, ifany, onwhose behalf suchrequest is made, (iv) includedocumentary evidence that the stockholders requesting the special meeting own the Requisite Percent as of the date on which the Special MeetingRequest is delivered to the Secretary of the Corporation; provided, however, that if the
stockholders are not the beneficial owners of the shares constituting all or part of the Requisite Percent, then to be valid, the SpecialMeeting Request mustalso includedocumentary evidence (or, if not simultaneously provided with the SpecialMeeting Request, suchdocumentary evidence mustbedelivered to the Secretary of the Corporation within ten (10) days after the date on which the Special Meeting Request is deliveredto the Secretaryof the Corporation) that the beneficialownersonwhose behalf the Special Meeting Request is made beneficially own such shares as of the date on which suchSpecialMeeting Request is deliveredto the Secretaryof the Corporation, (v)anagreement by each of the stockholders requesting the special meeting and each beneficial owner, ifany, on whose behalf the Special Meeting Request is being made to notify the Corporation promptlyin the event of any decrease in the voting power of the shares held by such stockholder or beneficialowner following the delivery of such Special Meeting Request and prior to the special meeting and anacknowledgement that any suchdecreaseshallbedeemed to bea revocation of suchSpecialMeeting Request by such stockholder or beneficial owner to the extent of such reduction, and (vi) containthe information required bySection 2.5 and Section 2.6, asapplicable. Any requesting stockholdermay revoke his, her or itsSpecialMeeting Request at any time priorto the specialmeeting by written revocation delivered to the Secretary of the Corporation at the principal executive offices of the Corporation. If at any time after sixty (60) days following the earliest dated SpecialMeeting Request, the unrevoked (whether byspecific written revocation bythe stockholderor pursuant to clause (b)(v) of this subection2.4.1) validSpecialMeeting Requests
Percent, then the requesting stockholder(s) or beneficial owner(s) shall be deemed to have withdrawn such request (in connection with which the Board of Directorsmay cancel the meeting). In determining whether a special meeting of stockholders has been requested by stockholders holding in the aggregate at least the Requisite Percent, multiple Special Meeting Requests delivered to the Secretaryof the Corporationwill beconsidered together only if (i) eachSpecialMeeting Request identifies substantially the same purpose or purposes of the special meeting and substantially the same matters proposed to be acted on at the special meeting (in each case as determined in good3

faith by the Board of Directors), and (ii) such Special Meeting Requests have been delivered to the Secretary of the Corporation within sixty (60) days of the earliest dated Special Meeting Request. 2.4.2 Calling of a SpecialMeeting. Exceptasprovided in the next sentence, a special meeting requested by stockholders shall be held at such date, time and place within or withoutthe State of Delaware as may be fixed by the Board of Directors; provided, however, that the date ofany suchspecialmeeting shallbenot more than ninety (90) daysafter the date onwhich validSpecial Meeting Request(s) constituting the Requisite Percent are delivered to the Secretary of the Corporation (such date of delivery being the “Delivery Date”). Notwithstanding the foregoing, the Secretary of the Corporation shall not be required to call a special meeting of stockholders if (i) the Board of Directors has alreadycalled anannual meeting of stockholders, or a specialmeeting of stockholders, which has not yet beenheld at which a SimilarItem (as definedin this subsection 2.4.2) is to be presented pursuant to the notice of such meeting, in either case to be held not later than ninety (90) days after the Delivery Date; (ii)the Delivery Dateis during the period commencing ninety (90) dayspriorto the first anniversaryof the date of the immediately preceding annual meeting and ending on the date of the next annual meeting; or (iii) the Special Meeting Request(s) (A) contain an identical or substantially similar item (as determined in good faith by the Board of Directors, a “Similar Item”) to an item that was presented at any meeting of stockholders held not more than seventy-five (75) days before the Delivery Date (and, for purposes of this clause (iii) the election of directors shall be deemed a “Similar Item” with respect to all items of business involving
directors); (B) relate to an item of business that is not a proper subject for action by the stockholders under applicable law; (C) were made in a manner that involved a violation of Regulation 14A under the Exchange Act or other applicable law; or (D) do not comply with the provisions of this Section 2.4. 2.4.3 Business Transacted at a Special Meeting. Subject to Section 2.6, Business transacted at any Stockholder Requested Special Meeting shall be limited to the purpose or purposes stated in the Special Meeting Request(s) for such special meeting; provided, however, that nothing herein shall prohibit the Board of Directors from submitting additional matters to stockholders at anysuchspecial meeting pursuant to the Corporation’s notice of meeting. If noneof the stockholders who submitted a Special Meeting Request appears at or sends a duly authorized representative to theStockholder Requested Special Meeting to present the matters to be presented for consideration that were specified in the Special Meeting Request, the corporation need not present such matters for a vote at such meeting. 2.5 Business Which May Be Conducted. 2.5.1 Annual Meetings of the Stockholders. Nominations of persons for election to the Board of Directors and the proposal of business to beconsidered bythe stockholders may bemade at anannual meeting of the stockholders only (A) pursuant to the corporation’s notice of meeting (or any supplement thereto), (B) by or at the direction of the Board of Directors or (C) by any stockholder of the corporation who was a stockholder of record of the corporation at the time the notice provided for in this Section is delivered to the Secretary, who is entitled to vote at the meetingand who complies with the notice procedures set forth in this Section. 2.5.2 For nominations or other
brought before anannual meeting by a stockholder pursuant to clause (C) of subsection 2.5.1, the stockholder must have given timely notice thereofin writing to the Secretaryand any suchproposedbusiness other than the nominations of persons forelection to the Board of Directors mustconstitutea proper matter for4

stockholder action.To be timely, a stockholder’s notice shall be delivered to the Secretary at theprincipal executive offices of the corporation not later than the close of business on the 90th day norearlier than the close of business onthe 120th day priorto the first anniversaryof the preceding year’s annual meeting (provided, however, that in the event that the date of the annual meeting ismore than 30 days before or more than 70 days after such anniversary date, notice by the stockholdermustbesodeliverednot earlier than the close of business onthe 120th day priorto suchannual meeting and not later than the close of business onthe later of the 90th day priorto such annual meeting or the 10th day following the day on which public announcement of the date of such meeting is first made by the corporation). In no event shall the public announcement of an adjournment or postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a stockholder’s notice as described above. Such stockholder’s notice shall set forth: (A) as to each person whom the stockholder proposes to nominate for election as a director all informationrelatingto suchpersonthat is required to bedisclosedin solicitationsof proxiesforelection of directors in anelection contest, or is otherwiserequired, in each case pursuant to Regulation 14A under the ExchangeAct and Rule 14a-11 thereunder (andsuchperson’s written consent to being named in the proxy statement as a nominee and to serving as a director if elected); (B) as to any otherbusiness that the stockholder proposes to bring before the meeting, a brief description of the businessdesired to be brought before the meeting, the text of the proposal or business (including the text of any resolutions proposed for consideration and, in the event that such business includes a proposal to
amendthe Bylawsof the corporation,the languageof the proposedamendment), the reasons for conducting suchbusiness at the meeting and any material interestin suchbusiness of suchstockholder and the beneficial owner, if any, on whose behalf the proposal is made; and (C) as to the stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination or proposal is made (1) the name and address of such stockholder, as they appear on the corporation’s books, and of suchbeneficialowner, (2) the classand number of shares of capital stock of the corporation which are owned beneficially and of record bysuchstockholderand suchbeneficialowner, (3) arepresentation that the stockholderis a holder of record of stock of the corporation entitledto vote at suchmeeting and intendsto appearin personor byproxy at suchmeeting to propose such business or nomination, and (4) a representation whether the stockholder or beneficial owner, if any, intends or is part of a group which intends (x) to deliver a proxy statement and/or formof proxy to holders of at least the percentage of the corporation’s outstanding capital stock required to approve or adopt the proposal or elect the nominee and/or (y) otherwise to solicit proxies from stockholders in support of such proposal or nomination.The corporation may require any proposed nominee to furnish such other information as it may reasonably require to determine the eligibility ofsuch proposed nominee to serve as a director of the corporation.2.5.3 Notwithstanding anything in the secondsentenceof subsection 2.5.2to the contrary, in the event that the number of directors to beelectedto the Board of Directors at the annual meeting is increased and there is nopublic announcement bythe corporation naming the nominees forthe additional
year’s annual meeting, a stockholder’s notice required bythis Section shallalso beconsidered timely, but only with respect to nominees for the additional directorships, if it shall be delivered to the Secretary of the corporation at the principal executive offices of the corporation not later than the close of business onthe 10th day following the day onwhich suchpublic announcement is first made by the corporation. 2.6 Special Meetings of theStockholders. Only such business shall be conducted at a special meeting of the stockholders as shall have been brought before the meeting pursuant to the corporation’s notice of meeting. Nominations of persons for election to the Board of Directors may 5

be made at a special meeting of the stockholders at which directors are to be elected pursuant to the corporation’s notice of meeting only by or at the direction of the Board of Directors. 2.7 General. 2.7.1 Only persons who are nominated in accordance with the procedures set forth in this Section shall be eligible to be elected at an annual or special meeting of the stockholders of the corporation to serve asdirectors and only suchbusiness shallbeconducted at a meeting of the stockholders as shall have been brought before the meeting in accordance with the procedures set forth in this Section. Except as otherwise provided by law, the Chief Executive Officer, as chairman of the meeting, shall have the power and duty (A) to determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in accordance with the procedures set forth in this Section (including whether the stockholder or beneficial owner, if any, on whose behalf the nomination or proposal is made or solicited (or is part of a group which solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee or proposal in compliancewith suchstockholder’s representation asrequired bythis Section) and (B) ifany proposednomination or business was not made or proposedin compliancewith the Section, to declare that such nomination shall be disregarded or that such proposed business shall not be transacted.2.7.2 For purposesof this Section, “PUBLIC ANNOUNCEMENT” shallincludedisclosure in a press releasereported bythe DowJones News Service, Associated Press or comparablenational news serviceor in a document publicly filed bythe corporation with the Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.
Notwithstanding the foregoing provisions of this Section, a stockholder shall also complywith allapplicable requirements of the Exchange Act and the rulesand regulations thereunder with respectto the matters set forth in this Section. Nothing in this Section shallbedeemed to affect any rights (A) of stockholders to request inclusion of proposals in the corporation’sproxy statement pursuant to Rule 14a-8 under the Exchange Act or (B) of the holders of any series of PreferredStock to elect directorspursuant to any applicable provisions of the Certificate of Incorporation.2.8 Notice.Written notice of each annual or special meeting shall be given not fewer than 10 days nor more than 60 days before the date of the meeting, to each stockholder entitled to vote at such meeting. Such notice shall state the place, date and hour of the meeting and (i) in the case of the annual meeting, those matters that the Board of Directors, at the time of the mailing of the notice, intends to present for action by the stockholders, and, subject to the provisions of applicable law, any other matters properly brought may be presented at the meeting for action, or (ii) in the case of a special meeting, the purpose or purposes for which the meeting was called, but, subject to the provisions of applicable law, no other business may be presented at the special meeting for action. The notice of any meeting at which directors are to be elected shall include the names of nominees intended at the time of the notice to be presented by the Board of Directors for election. 2.9 Notice of a stockholders’ meeting shall be given by mail or by other means of written communication, addressed to the stockholderat the address of suchstockholderappearing onthe books of the corporation or given by the stockholder to the corporation for the purpose of notice.
deemed to have been given at the time a written notice is deposited in the United States mail, postage prepaid. Any other written notice shall be deemed to have been given at 6

the time it is personally deliveredto the recipient or is deliveredto a common carrier fortransmission, or actually transmitted bythe persongiving the notice byelectronicmeans,to the recipient.2.10 Quorum And Adjournment. Except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, at each meeting of stockholders the presence in person or by proxy of the holders of a majority in voting power of the outstanding shares of stock entitled to vote at the meeting shall be necessary and sufficient to constitute a quorum.In the absence of a quorum, the stockholders so present may, by a majority in voting power thereof, adjourn the meeting from time to time in the manner provided in Section 2.11 until a quorum shall attend. 2.11 Any meeting of stockholders, annual or special, may adjourn from time to time to reconvene at the same or some other place, and notice neednot begiven of any suchadjourned meeting if the time and place thereofare announced at the meeting at which the adjournment is taken. At the adjourned meeting the corporation may transact any business which might have been transacted at the originalmeeting. If the adjournment is formore than 30days, or if after the adjournment a new record date is fixed for the adjourned meeting, notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.2.12 Voting.The stockholders entitledto notice of any meeting or to vote at any suchmeeting shall be only persons in whose name shares stand on the stock records of the corporation onthe record date determined in accordance with Section 5.7. 2.13 Voting at the meetings of stockholders shall be subject to the following provisions: 2.13.1 Voting at meetings of stockholders need not be by written ballot. 2.13.2 Except as provided in Section 3.6 and in this subsection, at all meetings of
stockholders for the election of directors, each director shall be elected by the vote of the majority ofthe votes cast.A majority of votes cast means that the number of shares cast “for” a director’selection exceeds the number of votes cast “against” that director.The following shall not be votes cast:(a) a share whose ballot is marked as withheld; (b) a share otherwise present at the meeting but forwhich there is anabstention; and (c)a share otherwisepresent at the meeting asto which a stockholder gives no authority or direction. The following procedures apply in a non-contestedelection. A nominee who doesnot receivea majority vote of the votes cast shalltender a written offer to resign to the Board of Directors within five business days of the certification of the stockholder vote.The Nominating and Governance Committee shallpromptly consider the resignation offer and recommendto the full Board of Directors whether to accept the resignation.The Board of Directors will act onthe Nominatingand Governance Committee’s recommendation within 90calendar daysfollowing certification of the stockholder vote. Thereafter, the Board of Directors will promptly disclose its decision whether to accept the director’sresignation offer and the reasons forrejecting the resignation offer, if applicable, in a current report on Form 8-K to be filed with the Securities and Exchange Commission within four business daysof the Board of Directors’determination.Any director who tenders his or her resignation pursuant to this provision shallnot participate in the Nominatingand Governance Committee recommendation or Board of Directors action regardingwhether to accept the resignation offer. 7

In a contested election, the directors shall be elected by the vote of a plurality of the votes cast.2.13.3 Allother elections and questionsshall, unless otherwiseprovided bythe Certificate of Incorporation, these Bylaws, the rules or regulations of any stock exchange applicable to the corporation or as otherwise provided by law or pursuant to any regulation applicable to the corporation, be decided by the affirmative vote of the holders of a majority of the shares of stock of the corporation which are present in person or by proxy and entitled to vote thereon. 2.14 Voting shall in all cases be subject to the provisions to the following provisions:2.14.1 The stockholders of the corporation shall not have the right to cumulate their votes for the election of directors of the corporation. 2.14.2 Shares held by an administrator, executor, guardian, conservator or custodian may be voted by such holder either in person or by proxy, without a transfer of such shares into the holder’s name; and shares standing in the name of a trust may be voted by the trustee of such trust,either in person or by proxy, but no trustee shall be entitled to vote shares held by such trust withouta transfer of such shares into the trust’s name.2.14.3 Shares standing in the name of a receiver may be voted by such receiver, and shares held by or under the control of a receiver may be voted by such receiver without the transfer thereof into the receiver’s name if authority to do so is contained in the order of the court by whichsuch receiver was appointed. 2.14.4 Except where otherwise agreed in writing between the parties, a stockholderwhose shares are pledged shall be entitled to vote such shares until the shares have been transferredinto the name of the pledgee, and thereafterthe pledgee shallbeentitledto vote the shares sotransferred.2.14.5 Shares standing in the name of a minor
may be voted and the corporation may treat all rights incident thereto as exercisable by the minor, in person or by proxy, whether or not thecorporation has notice, actual or constructive, of the minor’sactual age, unless a guardian of the minor’s property has been appointed and written notice of such appointment given to the corporation. 2.14.6 Shares standing in the name of another corporation, domestic or foreign, may be voted by such officer, agent or proxyholder of such other corporation as the bylaws of such othercorporation may prescribe or, in the absence of such provision, as the board of directors of such other corporation may determine or, in the absence of such determination, by the chairman of the board, president or any vice president of such other corporation, or by any other person authorized to do so bythe chairmanof the board, presidentor any vice presidentof suchother corporation.Shareswhich are purported to be voted or any proxy purported to be executed in the name of a corporation(whether or not any title of the personsigningis indicated)shallbepresumed to bevoted or the proxy executed in accordance with the provisions of this clause, unless the contrary is shown. 2.14.7 Sharesof the corporation owned byitssubsidiariesshallnot beentitledto vote on any matter. 8

2.14.8 If shares stand of record in the names of two or more persons, whether fiduciaries, membersof a partnership,joint tenants, tenantsin common,husband and wife ascommunity property, tenantsbythe entirety, voting trustees, persons entitledto vote under a stockholder voting agreement or otherwise, or if two or more persons (including proxyholders) have the same fiduciary relationshiprespecting the same shares,unless the Secretaryis given written notice to the contrary and is furnishedwith a copy of the instrument or order appointing themor creating the relationship wherein it is so provided, their acts with respect to voting shall have the following effect: (a)If only one votes, such act binds all; (b)If more than one vote, the act of the majority so voting binds all; or (c)If more than one vote, but the vote is evenly split on any particular matter, each faction may vote the securities in question proportionately. If the instrument so filed or the registration of the shares shows that any such tenancy is heldin unequal interests, a majority or even split for the purpose of this Section shall be a majority or even split in interest. 2.15 Proxies. Each stockholderentitledto vote at a meeting of the stockholders may authorize another person or persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from its date, unless the proxy provides for a longer period. A 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 stockholder may revoke anyproxy which is not irrevocable byattendingthe meeting and voting in personor byfilinganinstrument in writing revoking the proxy or by delivering a proxy in accordance with applicable lawbearing a later date to the Secretary.
deliveredto the corporation shallmean any written authorization which is signed bythe personexecutingthe proxy, aswell asany electronictransmission (to include without limitation transmissions by facsimile and by computer messaging systems),which is authorized bya stockholderor the stockholder’s attorney in fact, which gives another personor persons power to vote with respectto the shares of suchstockholder. A stockholdermay authorizeanother personor persons to act forsuchstockholderasproxy bytransmitting or authorizing the transmission of a telegram, cablegram, or other means of electronic transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization or like agent duly authorized by the person who will be the holder of the proxy to receive such transmission, provided that any such telegram, cablegram or other means of electronic transmission must either set forth or be submitted with information from which it can bedetermined that the telegram,cablegram or other electronictransmission was authorized bythe stockholder. If it is determined that such telegrams, cablegrams or other electronic transmissions are valid, the inspectors of election or,if there are noinspectors, suchother persons makingthat determination shallspecifythe information uponwhich they relied. Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission created pursuant to this Section may be substituted or used in lieu of the original writing or transmission for any and all purposesforwhich the originalwriting or transmission could beused, provided that such copy, facsimile telecommunicationor other reproduction shallbea completereproduction of the entire original writing or transmission. 9

2.17 Inspectors OfElection. In advance of any meeting of stockholders, the Board of Directors shall appoint inspectors of election to act at such meeting and any adjournment thereof.If inspectors of election are not so appointed, or if any persons so appointed fail to appear or refuse toact, the chairman of any such meeting may, and on the request of any stockholder or stockholder’s proxy shall, make such appointment at the meeting. The number of inspectors shall be either one or three. If appointed at a meeting on the request of one or more stockholders or proxies, the majority of shares present shall determine whether one or three inspectors are to be appointed. 2.18 The duties of suchinspectors shallinclude: determiningthe number of shares outstandingand the voting power of each; determiningthe shares represented at the meeting; determining the existence of a quorum; determining the authenticity, validity and effect of proxies;receiving votes, ballots or consents; hearing and determining all challenges and questions in any way arising in connection with the right to vote;counting and tabulating allvotes or consents;determining when the polls shall close; determining the result; and doing such acts as may be proper to conduct the election or vote with fairness to allstockholders. If there are three inspectors of election, the decision, act or certificate of a majority is effective in all respects as the decision, act orcertificate of all. 2.19 Conduct of Meeting. The Chief Executive Officer shall preside as chairman at all meetings of the stockholders. The chairman shall conduct each such meeting in a businesslike and fair manner, but shallnot beobligatedto follow any technical,formal or parliamentary rulesor principlesof procedure. The chairman’s rulings onprocedural matters shallbeconclusive and binding
time of a ruling a requestfora vote is made to the stockholders holding shares entitled to vote and which are represented in person or by proxy at the meeting, in which case the decision of a majority of such shares shall be conclusive and binding on all stockholders.Without limiting the generality of the foregoing, the chairman shall have all of the powers usually vested in the chairman of a meeting of stockholders. 2.20 Consent of Absentees. The transactions of any meeting of stockholders, however called and noticed, and wherever held, are as valid as though conducted at a meeting duly held after regular call and notice, if a quorum is present either in person or by proxy, and if, either before or after the meeting, eachof the persons entitledto vote,not present in personor byproxy, signs a written waiver of notice, or a consent to the holding of the meeting or an approval of the minutes thereof. All such waivers, consents or approvals shall be filed with the corporate records or made apart of the minutes of the meeting. Attendance of a person at a meeting shall constitute a waiver of notice of and presenceat suchmeeting, except when the personobjects, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully called or convened and except that attendance at a meeting is not a waiver of any right to object to the consideration of matters required by the General Corporation Law of Delaware to be included in the notice but not so included, if such objection is expressly made at the meeting.Neither the business to be transacted at nor the purpose of any regular or special meeting of stockholders need be specified in any writtenwaiver of notice, consent to the holding of the meeting or approval of the minutes thereof, except as provided in the General Corporation Law of Delaware.
3 DIRECTORS 3.1 Powers. Subject to limitations of the Certificate of Incorporation, of these Bylawsand of the General Corporation Law of Delaware relating to action required to be approved by the10

stockholders or bythe outstandingshares,the business and affairs of the corporation shallbemanagedand allcorporatepowersshallbeexercisedbyor under the direction of the Board of Directors and it shallhavethe final authority in matters of strategy and policy matters forthe corporation.The Board of Directors may delegate management duties for the operation of the business tothose persons to whom authority is properly delegated by the Board of Directors, including officers of the corporation, provided that the business and affairs of the corporation shall be managed and all corporate powers shall be exercised under the ultimate direction of the Board of Directors. Without prejudice to such general powers, but subject to the same limitations, it is hereby expressly declared that the Board of Directors shallhavethe following powersin addition to the other powersenumerated in these Bylaws: (A) To select and remove all officers (in accordance with the provisions of these Bylaws), agents and employees of the corporation; prescribe the powers and duties for them as may not be inconsistent with law, the Certificate of Incorporation or these Bylaws; fix their compensation and require from them an affidavit providing for the good faith exercise of their duties only in the best interests of the corporation. (B) To conduct, manage and control the affairs and business of the corporation and to make suchrulesand regulations therefor not inconsistentwith law, the Certificate of Incorporation or these Bylaws, as they may deem best. (C) Toadopt, make and use a corporateseal,and to prescribethe forms of certificates of stock, and to alter the form of such seal and of such certificates from time to time asthey may deem best.(D) To authorize the issuance of shares of stock of the corporation from time to time, upon such terms and for such consideration as may be lawful.
incur indebtedness for the purposes of the corporation, and to cause to beexecutedand delivered, in the corporatename, promissory notes, bonds, debentures,deeds of trust,mortgages, pledges, hypothecations or other evidences of debt and securities therefor.(F) To make, repeal, alter, amend and rescind any or all of these Bylaws.3.2 Number of Directors.The authorized number of directors of the corporation shall be not less than five nor more than nine.Within such limits, the Board of Directors may fix the exactnumber of directors byresolution duly adopted bythe Board of Directors.No reductionof the authorized number of directors shall have the effect of removing any director prior to the expiration of the director’s term of office. 3.3 Election and Term of Office.Only persons who are nominated by, or at the direction of the Board of Directors or the Chairman of the Board, or by a stockholder who has given timely written notice to the Secretaryin accordancewith these Bylaws, will beeligibleforelection asdirectors of the corporation. 11

3.4 For a person to be qualified to serve as a director of the corporation, such person need not be an employee or stockholder of the corporation during his or her directorship. 3.5 At each annual meeting ofthe stockholders, the successors of eachdirector whose term expires at that meeting shall be elected to hold office fora term expiring at the next annual meeting of stockholders and until his or her successor shallbeelectedand shallqualify,subject, however, to prior death, resignation, retirement, disqualification or removal from office. 3.6 Resignations and Vacancies. Any director may resign effective upon giving written notice to the Chairman of the Board, the Chief Executive Officer,the Secretaryor the Board of Directors,unless the notice specifies a later time forthe effectiveness of suchresignation.If the resignation is effective at a future time,a successor may beelectedto take office when the resignation becomes effective.Any newly-createddirectorshipresulting from anincrease in the authorized number of directors or any vacancies in the Board of Directors occurringbyreasonof death, resignation,retirement, disqualification or removal may be filled by a majority of the remaining directors, though less than a quorum, or by a sole remaining director. A director appointed in accordance with the preceding sentence shall hold office for the remainder of the full term expiring at the next annual meeting of the stockholders and until his or her successor shall be elected and shall qualify, subject,however, to prior death, resignation, retirement, disqualification or removal from office. A vacancy or vacancies in the Board of Directors shallbedeemed to existin caseof the death, resignation or removal of any director, or if the authorized number of directors is increased, or if the stockholders fail, at any annual or special meeting of the stockholders at which any director or
directors are elected, to elect the full authorized number of directors to be voted for at that meeting. Any director, or the entire Board, may be removed only for cause, by the affirmative vote ofa majority of the shares then entitled to vote at the election of directors. 3.7 Meetingsof the Board of Directors.Regular or specialmeetingsof the Board of Directors shallbeheld at any place within or withoutthe State of Delawarewhich has beendesignated from time to time by the Board of Directors. In the absence of such designation, regular meetings shall be held at the principal executive office of the corporation. 3.8 Following each annual meeting of stockholders, the Board of Directors shall hold a regularmeeting forthe purpose of organization, election of officersand the transaction of other business.Other regular meetings of the Board of Directors shall be held without call on such datesand at such times as may be fixed by the Board of Directors.Call and notice of all regular meetings of the Board of Directors are hereby dispensed with. 3.9 Special meetings of the Board of Directors for any purpose or purposes may be calledat any time by the Chairman of the Board, the Chief Executive Officer, the Secretary or by any two directors.Special meetings of the Board of Directors shall be held upon four days’ written notice or 48 hours’ notice given personally or by telephone, including a voice messaging system or other systemor technology designed to record and communicate messages, telegraph, telex, facsimile electronicmail or other similar means of communication.Any such notice shall be addressed or delivered to 12

each director at such director’s address as it is shown upon the records of the corporation or as mayhave been given to the corporation by the director for purposes of notice or, if such address is notshown onsuchrecords or is not readily ascertainable,at the place in which the meetingsof the directors are regularly held. Notice by mail shall be deemed to have been given at the time a written notice is deposited in the United States mail, first-class postage prepaid. Any other written notice shall be deemed to havebeen given at the time it is personally delivered to the recipient or is delivered to a common carrier for transmission, or actually transmitted by the person giving the notice by electronic means, to the recipient.Oral notice shall be deemed to have been given at the time it is communicated, in person or bytelephone or wireless, to the recipient or to a personat the office of the recipient who the person giving the notice has reason to believe will promptly communicate it to the recipient. 3.10 Quorum. A majority of the whole Board of Directors constitutes a quorum of the Board of Directors for the transaction of business,except to adjourn asprovided below in this Article.Every act or decision done or made by a majority of the directors present at a meeting dulyheld at which a quorum is present shall be regarded as the act of the Board of Directors, unless agreaternumber berequired bylaw or bythe Certificate of Incorporation.A meeting at which a quorum is initially present may continue to transact business notwithstanding the withdrawal of directors,if any action taken is approved by at leasta majority of the required quorum forsuchmeeting. 3.11 Participation byConferenceTelephone. Any meeting, regularor special, may beheld byconference telephone or similar communication equipment,
another and all such directors shall be deemed to be present in person at the meeting. 3.12 Waiver of Notice. Notice of a meeting need not be given to any director who signs a waiver of notice or a consent to holding the meeting or an approval of the minutes thereof, whether before or after the meeting, or who attendsthe meeting withoutprotesting, priortheretoor at itscommencement, the lack of notice to such director.All such waivers, consents and approvals shallbe filed with the corporate records or made a part of the minutes of the meeting. 3.13 Adjournment. A majority of the directors present, whether or not a quorum is present, may adjourn any directors’ meeting to another time and place. Notice of the time and placeof holding an adjourned meeting need not be given to absent directors if the time and place be fixedat the meeting adjourned, except as provided in the next sentence. If the meeting is adjourned for more than 24 hours, notice of any adjournment to another time or place shall be given prior to thetime of the adjourned meeting to the directors who were not present at the time of the adjournment. 3.14 Feesand Compensation. Directors and membersof committeesmay receivesuchcompensation, if any, for their services, and such reimbursement for expenses, as may be fixed or determined by the Board of Directors. 3.15 Action Without Meeting. Any action required or permitted to be taken by the Board of Directors may be taken without a meeting if all members of the Board of Directors shall consent in writing to such action. Such consent or consents shall have the same effect as a unanimous vote ofthe Board of Directors and shallbefiled with the minutes of the proceedings of the Board of Directors.13

3.16 Committees. The Board of Directors mayappointone or more committees, eachconsisting of one or more directors, and delegate to such committees any of the powers and authority of the Board of Directors, except no such committee shall have power or authority in reference to the following:(A) Approving, adopting or recommending to the stockholders any action or matter expresslyrequired bythe General CorporationLaw of Delawareto besubmitted to the stockholders for approval; or (B) Adopting, altering, amending or repealing these Bylaws or any of them. Any suchcommittee mustbedesignated,and the membersor alternate membersthereofappointed, by resolution adopted by a majority of the authorized number of directors and any such committee may bedesignated anExecutive Committee or bysuchother name asthe Board of Directors shall specify. Alternate members of a committee may replace any absent member at any meeting of the committee. The Board of Directors shall have the power to prescribe the manner in which proceedings of any suchcommittee shallbeconducted. In the absence of any suchprescription, such committee shall have the power to prescribe the manner in which its proceedingsshall be conducted. Unless the Board of Directors or such committee shall otherwise provide, theregularand specialmeetingsand other actionsof any suchcommittee shallbegovernedbythe provisions of this Article applicable to meetings and actions of the Board of Directors. Minutes shall be kept of each meeting of each committee.ARTICLE 4OFFICERS4.1 Officers. The officersof the corporation shallbea Chief Executive Officer,a President, a Secretary and a Treasurer.The corporation may also have, at the discretion of the Board of Directors, a Chairman of the Board, one or more Vice Chairmen of the Board, one or more Vice
Presidents, one or more Assistant Secretaries,one or more Assistant Treasurers,and suchother officers as may be elected or appointed in accordance with the provisions of this Article. 4.2 Election. The officers of the corporation, except such officers as may be elected or appointed in accordance with the provisions of this Article, shall be chosen annually by, and shall serve at the pleasure of,the Board of Directors,and shallhold their respective offices until their resignation, removal, or other disqualification from service, or until their respective successors shall be elected. 4.3 Subordinate Officers.The Board of Directors may elect, and may empower the ChiefExecutive Officer to appoint, such other officers as the business of the corporation may require, each of whom shallhold office forsuchperiod,havesuchauthority and perform suchduties asare provided in these Bylaws or as the Board of Directors may from time to time determine. 4.4 Removal and Resignation. Any officer may beremoved,either with or withoutcause, by the Board of Directors at any time or, except in the case of an officer chosen by the Boardof Directors, by any officer upon whom such power of removal may be conferred by the Board of Directors.Any such removal shall be without prejudice to the rights, if any, of the officer under any contract of employment of the officer.14

Any officer may resign at any time by giving written notice to the corporation, but withoutprejudice to the rights, if any, of the corporation under any contract to which the officer is a party. Any such resignation shall take effect at the date of the receipt of such notice or at any later time specified therein and, unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. 4.5 Vacancies. A vacancy in any office because of death, resignation,removal, disqualification or any other cause shall befilledin the manner prescribed in these Bylawsforregular election or appointment to such office. 4.6 The Chairman of the Board.The Chairman of the Board, if any, shall preside at allmeetings of the Board of Directors and he or she shall have and may exercise such powers as are, from time to time, assigned to him or her by the Board of Directors and as may be provided by law. 4.7 In the absence of the Chairman of the Board, the Vice Chairman of the Board, if any, shall preside at all meetings of the Board of Directors and he or she shall have and may exercise suchpowers as are, from time to time, assigned to him or her by the Board of Directors and as may beprovided by law.4.8 The Chief Executive Officer, President and Vice-Presidents. Subject to such powers, if any, as may be given by the Board of Directors to the Chairman of the Board, if there be such an officer, the Chief Executive Officer is the general manager and chiefexecutiveofficer of the corporation and has, subject to the control of the Board of Directors, general supervision, direction and control of the business and officers of the corporation.The Chief Executive Officer shall preside at all meetings of the stockholders and, in the absence of the Chairman of the Board, or if there be none, at all meetings of the Board of Directors.
Chief Executive Officer has the general powers and duties of management usuallyvested in a chiefexecutiveofficer and general manager of a corporation and such other powers and duties as may be prescribed by the Board of Directors. 4.9 In the absence or disability of the Chief Executive Officer,the Presidentshallperform all the duties of the Chief Executive Officer and, when so acting, shall have all the powers of, and be subject to all the restrictions upon, the Chief Executive Officer. The President shall have suchother powersand perform suchother duties asfrom time to time may beprescribed bythe Board of Directors and the Chief Executive Officer. 4.10 In the absence or disability of the President, the Vice Presidents in order of their rank as fixed by the Board of Directors, or, if not ranked, the Vice President designated by the Board ofDirectors, shall perform all the duties of the President and, when so acting, shall have all the powersof, and be subject to all the restrictions upon, the President. The Vice Presidents shall have such other powersand perform suchother duties asfrom time to time may beprescribed forthemrespectively by the Board of Directors. 4.11 The Secretary and Assistant Secretary.The Secretary shall keep or cause to be kept, at the principal executive office and such other place as the Board of Directors may order, a book ofminutes of all meetings of stockholders, the Board of Directors and its committees, with the time and place of holding, whether regular or special, and if special, how authorized, the notice thereof given,the names of those present at Board of Directors and committee meetings, the number of shares present or represented at stockholders’ meetings, and the proceedings thereof.The Secretary shall 15

keep, or cause to be kept, a copy of these Bylaws of the corporation at the principal executive office or such other place as the Board of Directors may order. The Secretary shall keep, or cause to be kept, at the principal executive office or at the officeof the corporation’s transfer agent or registrar, if one has beenappointed, a share register, or a duplicate share register, showing the names of the stockholders and their addresses, the number and classes of shares held byeach, the number and date of certificates issued forthe same, and the number and date of cancellation of every certificate surrendered for cancellation. The Secretary shall give, or cause to be given, notice of all meetings of the stockholders and of the Board of Directors and any committeesthereofrequired bythese Bylawsor bylaw to begiven, shall keep the seal of the corporation in safe custody, and shall have such other powers and perform such other duties as may be prescribed by the Board of Directors.4.12 The Assistant Secretary, or if there be more than one, the Assistant Secretaries in theorder determined by the Board of Directors (or if there be no such determination, then in the order of their election) shall, in absence of the Secretary or in the event of his or her inability or refusal to act, perform the duties and exercise the powers of the Secretary and shall perform such other duties and have such other powers as the Board of Directors may from time to time prescribe. 4.13 The Treasurer and Assistant Treasurer.The Treasurer is the chief financial officer ofthe corporation and shall keep and maintain, or cause to be kept and maintained, adequate and correct accounts of the properties and business transactions of the corporation, and shall send or cause to besent to the stockholders of the corporation suchfinancial statements
required to besent to them. The books of account shallat alltimes beopento inspection by any director. The Treasurer shall deposit all moneys and other valuables in the name and to the credit of the corporation with suchdepositaries asmay bedesignated bythe Board of Directors.The Treasurer shall disburse the funds of the corporation as may be ordered by the Board of Directors, shall render to the President and the directors, whenever they request it, an account of all transactionsas Treasurer and of the financial condition of the corporation, and shall have such other powers andperform such other duties as may be prescribed by the Board of Directors.4.14 The Assistant Treasurer, or if there be more than one, the Assistant Treasurers in the order determined by the Board of Directors (or if there be no such determination, then in the order of their election) shall, in absence of the Treasurer or in the event of his or her inability or refusal to act, perform the duties and exercise the powers of the Treasurer and shall perform such other duties and have such other powers as the Board of Directors may from time to time prescribe. ARTICLE 5CERTIFICATE OF STOCK 5.1 The corporation’s stock may becertificated or uncertificated,asprovided under Delaware law, and shall be entered in the books of the corporation and registered as they are issued. Any certificates representing shares of stock shall be in such form as the Board of Directors shall prescribe, certifying the number and classof shares of the stock of the corporation owned bythe shareholder. Any certificate issued to any shareholder of the corporation shall bear the name of thecorporation and state that it is organized under the laws of the State of Delaware, the name of the16

shareholder, and the number and class(andthe designationof the series, if any) of the shares represented. Each certificate shall be signed either manually or by facsimile, by the Chairman or Vice Chairman of the Board, or the President or a Vice President, and the Treasurer or an AssistantTreasurer, or the Secretary or an Assistant Secretary, certifying the number of shares owned by theholder in the corporation. Within a reasonable time after the issuance or transfer of uncertificated stock, the corporation shallsendto the registered owner thereofa written notice that shallset forth the name of the corporation, that the corporation is organized under the laws of the State of Delaware, the name of the shareholder, the number and class(andthe designationof the series, if any) of the shares represented, and any restrictions on the transfer or registration of such shares of stock imposed by thecorporation’s certificate of incorporation, these bylaws, any agreement among shareholders, or any agreement between shareholders and the corporation. 5.2 Certificates may be issued for partly paid shares and in such case upon the face or backof the certificates issued to representany suchpartly paid shares,the total amount of the consideration to be paid therefor, and the amount paid thereon shall be specified.5.3 If the corporation shall be authorized to issue more than one class of stock or more than one series of any class, the powers, designations, preferences and relative, participating, optional or other specialrights of each class of stock or series thereofand the qualification, limitations or restrictions of such preferences and/or rights shall be set forth in full or summarized on the face or back of the certificate which the corporation shall issue to represent such class or series ofstock, provided that, except
Law of Delaware, in lieu of the foregoing requirements, there may be set forth on the face or back of the certificate which the corporation shall issue to represent such class or series of stock, a statement thatthe corporation will furnish withoutchargeto eachstockholderwho sorequests the powers, designations, preferences and relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights. 5.4 Any of or all the signatures on the certificate may be facsimile. In case any officer,transfer agent or registrar who has signed or whose facsimile signaturehas beenplaced upona certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the corporation with the same effect as if such person were such officer,transfer agent or registrar at the date of issue. 5.5 Lost Certificates.The Board of Directors may direct (i) a new certificateor certificates of stock or (ii) uncertificated shares in place of any certificate or certificates previously issued bythe corporation allegedto havebeenlost, stolen or destroyed, uponthe makingof anaffidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed.When authorizing such issue of a new certificate or certificates, or uncertificated shares, the Board of Directors may,in itsdiscretionand asa condition precedent to the issuance thereof, requirethe owner of such lost, stolen or destroyed certificate or certificates, or his or her legal representative, toadvertise the same in such manner as it shall required and/or to give the corporation a bond in suchsum as it may direct as indemnity against any claim that may be made against the corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

5.6 Transfer of Stock. Upon surrenderto the corporation or the transfer agent of the corporation of a certificateforshares duly endorsedor accompanied byproper evidence of succession, assignation or authority to transfer, it shall be the duty of the corporation to issue a new certificateor evidence of the issuance of uncertificated shares to the shareholderentitledthereto, cancel the old certificate and record the transaction upon the corporation’s books.5.7 Fixing Record Date. In order that the corporation may determine the stockholdersentitled to notice of or to vote at any meeting of the stockholders or any adjournment thereof, or toexpress consent to corporate action in writing without a meeting, or entitled to receive payment ofany dividend or other distribution or allotmentof any rights, or entitledto 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 fixa record date,which record date shallnot precede the date uponwhich the resolution fixing the record date is adopted by the Board of Directors, and which record date:(a) in the case of determination of stockholders entitled to vote at any meeting of stockholders or adjournment thereof, shall, unless otherwise required by law, not be more than 60 nor less than 10 daysbefore the date of suchmeeting; (b) in the caseof determinationof stockholders entitledto express consent to corporate action in writing without a meeting, shall not be more than 10 days from the date upon which the resolution fixing the record date is adopted by the Board of Directors and(c) in the case of any other action, shall not be more than 60 days prior to such other action. If no record date is fixed: (a) the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders
onthe day next preceding the day onwhich 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; (b) the record date for determining stockholders entitled to express consent to corporateaction in writing withouta meeting, when noprioraction of the Board of Directors is required bylaw or the Certificate of Incorporation,shallbethe first date onwhich a signed written consent setting forth the action taken or proposedto betaken is deliveredto the corporation in accordancewith applicable law, or,if prioraction bythe Board of Directors is required by law or the Certificate of Incorporation, shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such prior action and (c) the record date for determining stockholders for any other purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relatingthereto. 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 fixa new record date forthe adjourned meeting. 5.8 Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a person registered on its books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person registered on its books as the owner of shares and shall not be bound to recognize any equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of Delaware. ARTICLE 6GENERAL PROVISIONS6.1 Maintenance and Inspection of Records.
record, in person or by attorney or other agent, shall, upon written demand under oath stating the purpose thereof, have the right during the usual hours for business to inspect for any proper purpose the corporation’s stockledger,a listof itsstockholders, and itsother books and records and to make copies or extracts 18

therefrom. A proper purpose shall mean a purpose reasonably related to such person’s interest as a stockholder. In every instance where an attorney or other agent is the person who seeks the right to inspection, the demand under oath shall be accompanies by a power of attorney or such other writing that authorizes the attorney or other agent to so act on behalf of the stockholder. The demand under oath shallbedirected to the corporation at itsregistered office in the State of Delawareor at itsprincipal executive office. 6.2 Any director shall have the right to examine the corporation’s stock ledger, a list of its stockholders, and its other books and records for a purpose reasonably related to the director’s position asa director. The Court of Chanceryis herebyvested with the exclusivejurisdiction to determine whether a director is entitled to the inspection sought. The Court may summarily order the corporation to permit the director to inspect any and all books and records, the stock ledger, and thestock list and to make copies or extracts therefrom.The Court may, in its discretion, prescribe any limitations or conditions with reference to the inspection, or award such other and further relief as the Court may deem just and proper. 6.3 Annual Report to Stockholders. At any point at which the corporation has less than 100 holdersof record of itsshares,this corporation expresslywaivesthe annual report to stockholders. Notwithstanding the waiver of such annual report by the corporation, nothing hereinshallbeinterpreted asprohibiting the Board of Directors from issuingvoluntaryannual or other periodic reportsto stockholders during suchtime asthe corporation has less than 100 holdersof record.6.4 Checks; Drafts; Evidence of Indebtedness. From time to time, the Board of Directors shall determine by resolution which person or persons may sign
or endorse all checks, drafts, otherorders forthe payment of money,notes or other evidences of indebtedness that are issued in the name of or payable to the corporation, and only the persons so authorized shall sign or endorse thoseinstruments. 6.5 Endorsement of Documents; Contracts.Subject to the provisions of applicable law, any note,mortgage, evidence of indebtedness,contract, share certificate, conveyanceor other instrument in writing and any assignment or endorsements thereof executed or entered into between the corporation and any other person, when signed bythe Chairman of the Board, the Chief Executive Officer, the President or any Vice President and the Secretary, any Assistant Secretary, the Treasurer or any Assistant Treasurer of the corporation shall be valid and binding on the corporation in the absence of actual knowledge on the part of the other person that the signing officers had no authority to execute the same.Any such instruments may be signed by any other person or persons and in such manner as from time to time shall be determined by the Board of Directors, and, unless soauthorized bythe Board of Directors,noofficer, agent or employee shallhaveany power or authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable for any purpose or amount. 6.6 Representation of Shares of Other Corporations.The Chief Executive Officer or any other officer or officers authorized by the Board of Directors or the Chief Executive Officer are each authorized to vote, represent and exercise on behalf of the corporation all rights incident to any and allshares of any other corporation or corporations standing in the name of the corporation.The authority herein granted may be exercised either by any such officer in person or by any other person
attorney duly executed by said officer. 19

6.7 Stock PurchasePlans. The corporation may adopt and carryout a stock purchaseplan or agreement or stock option plan or agreement providingforthe issue and sale forsuchconsideration as may be fixed of its unissued shares, or of issued shares acquired or to be acquired, to one or more of the employees or directors of the corporation or of a subsidiary or to a trustee on their behalf and for the payment for such shares in installments or at one time, and may provide for aiding any such persons in paying for such shares by compensation for services rendered, promissory notes or otherwise. Any such stock purchase plan or agreement or stock option plan or agreement may include, among other features, the fixing of eligibility for participation therein, the class and price of shares tobe issued or sold under the plan or agreement, the number of shares which may be subscribed for, the method of payment therefor, the reservation of title until full payment therefor, the effect of the termination of employment, an option or obligation on the part of the corporation to repurchase the shares upon termination of employment, restrictions upon transfer of the shares, the time limits ofand termination of the plan,and any other matters, not in violation of applicable law, asmay beincluded in the plan as approved or authorized by the Board of Directors or any committee of the Board of Directors.6.8 Construction and Definitions. Unlessthe contextotherwiserequires, the general provisions, rulesof construction and definitions contained in the General CorporationLaw of Delaware shall govern the construction of these Bylaws. 6.9 Amendments.These Bylaws may be amended or repealed either by approval of amajority of the outstandingshares of the corporation entitledto vote onsuchaction or bythe approval of the Board of Directors, for those amendments to the Bylaws for which
approval of the Board of Directors alone is sufficient under the General Corporation Law of Delaware.6.10 Fiscal Year.The fiscal year of the corporation shallbefixedbyresolution of the Board of Directors.6.11 Dividends. Dividends uponthe capital stock of the corporation, subjectto the provisions of the Certificate of Incorporation, if any, may be declared by the Board of Directors at any regular or special meeting, pursuant to law. Dividends may be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the Certificate of Incorporation.6.12 Before payment of any dividend, there may beset aside out of any funds of the corporation available fordividendssuchsum or sums asthe directors from time to time,in their absolute discretion, thinkproper asa reserve or reserves to meetcontingencies, or forequalizing dividends, or for repairing or maintaining any property of the corporation, or for such other purposesas the directors shall think conducive to the interest of the corporation, and the directors may modifyor abolish any such reserve in the manner in which it was created. 6.13 Loans to Officers and Employees. The corporation may lend money to, or guarantee any obligationof,or otherwiseassist any officer or other employee of the corporation or of itssubsidiaries, including any officer or employee who is a director of the corporation or its subsidiaries, whenever, in the judgmentof the Board of Directors,suchloan,guarantee or assistance may reasonably be expected to benefit the corporation. The loan, guarantee or other assistance may be with or without interest and may be unsecured, or secured in such manner as the Board of Directorsshall approve, including, without limitation, a pledge of shares of stock of the corporation. Nothing 20

in these Bylaws shall be deemed to deny, limit or restrict the powers of guaranty or warranty of the corporation at common law or under any statute.6.14 Forum for Adjudication of Disputes. Unless the corporation consents in writing tothe selection of an alternative forum, the Court of Chancery of the State of Delaware (or, if and only if the Court of Chanceryof the State of Delawarelackssubjectmatter jurisdiction, any stateor federal court located within the State of Delaware) shall be the sole and exclusive forum for: (a) anyderivative action or proceeding brought on behalf of the corporation, (b) any action or proceeding asserting a claim of breach of a fiduciary duty owed by any director, officer or other employee of the corporation to the corporation or the corporation’s stockholders, (c)any action or proceeding asserting a claim against the corporation or any director, officer or other employee of the corporation arising pursuant to, or seeking to enforce any right or remedy under, any provision of the Delaware General CorporationLaw,the corporation’s Certificate of incorporation or these Bylaws(ineachcase, as they may be amended and restated from time to time), (d) any action or proceeding assertinga claim against the corporation or any director, officer or other employee of the corporation governed bythe internalaffairs doctrine, or (e)any action or proceeding to interpret, apply, enforce, or determine the validity of any provision or provisions of the corporation’s Certificate of Incorporation or these Bylaws (in each case, as they may be amended and restated from time to time), in all cases to the full extent permitted by applicable law and subject to the court’s having personal jurisdictionover the indispensableparties namedasdefendants.Any personor entity purchasing,otherwiseacquiring, or continuing to own any
capital stock of the corporation shallbedeemed to have notice of and consented to the provisions of this Section.”ARTICLE 7INDEMNIFICATION 7.1 Right to Indemnification. The corporation shall indemnify and hold harmless, to the fullest extent permitted by applicable law as it presently exists or may hereafter be amended, any person (an “INDEMNITEE”) who was or is made or is threatened to be made a party or is otherwiseinvolved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a“PROCEEDING”), by reason of the fact that such person, or a person for whom he or she is the legal representative, is or was a director or officer of the corporation or, while a director or officer of the corporation, is or was serving at the written request of the corporation as a director, officer, employee or agent of another corporation or of a partnership, joint venture, trust, enterprise or non-profit entity,including service with respect to employee benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees) reasonably incurred by such Indemnitee. Notwithstanding the preceding sentence, except as otherwise provided in Section 7.3, the corporation shall be required to indemnifyanIndemnitee in connection with a proceeding (orpart thereof) commenced bysuchIndemnitee only if the commencement of such proceeding (or part thereof) by the Indemnitee wasauthorized by the Board of Directors. 7.2 Prepayment of Expenses. The corporation shallpay the expenses(includingattorneys’ fees)incurred byanIndemnitee in defending any proceeding in advance of itsfinal disposition, PROVIDED, HOWEVER, that, to the extent required by law, such payment of expensesin advance of the final disposition of the proceeding shallbemade only uponreceipt of anundertaking by the Indemnitee to repay all
amounts advanced if it should be ultimately determined that the Indemnitee is not entitled to be indemnified under this Article or otherwise. 21

7.3 Claims. If a claim for indemnification of advancement of expenses under this Article is not paid in full within 60 days after a written claim therefor by the Indemnitee has been receivedby the corporation, the Indemnitee may file suit to recover the unpaid amount of such claim and, ifsuccessful in whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such action the corporation shall have the burden of proving that the Indemnitee is not entitled to the requested indemnification or advancement of expenses under applicable law.7.4 Nonexclusivity of Rights.The rights conferredonany Indemnitee bythis Article shall not be exclusive of any other rights which such Indemnitee may have or hereafter acquire under any statute,provision of the Certificate of Incorporation,these Bylaws, agreement,vote of the stockholders or disinterested directors or otherwise. 7.5 Other Sources. The corporation’s obligation, if any, to indemnifyor to advance expenses to any Indemnitee who was or is serving at its request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise or non-profit entity shall be reduced by any amount such Indemnitee may collect as indemnification or advancement of expenses from such other corporation, partnership, joint venture, trust, enterprise or non-profit entity.7.6 Amendment or Repeal. Any repeal or modification of the foregoingprovisions of this Article shall not adversely affect any right or protection hereunder of any Indemnitee in respect of any act or omission occurring prior to the time of such repeal or modification.7.7 Other Indemnification and Prepayment of Expenses. This Article shall not limit the right of the corporation,to the extent and in the manner permittedbylaw, to indemnifyand to advance expenses to persons other than Indemnitees when and
as authorized by appropriate corporate action. 7.8 Insurance. The corporation may maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the corporation or another corporation, partnership, joint venture, trust or other enterprise againstany expense,liability or loss,whether or not the corporation would have the power to indemnify such person against such expense, liability or lossunder the law.7.9 Indemnity Agreements. The corporation may enter into agreementswith any director, officer, employee or agent of the corporation, providing for indemnification to the fullest extent permissible under the law and the Certificate of Incorporation. 22

