AMENDED AND RESTATED BY-LAWS
OF
ADTALEM GLOBAL EDUCATIONINC.
(asamended November 10,2021)
ARTICLEI
OFFICES

Section 1. The registered office ofthe Corporationshall be in the City of Wilmington, County of New
Castle, State of Delaware and the name and address of its registered agent is The Corporation Trust Company, 1209
Orange Street, Wilmington, Delaware 19801. When the registeredagent isnot a natural person, the Corporation
shall designate a natural personto receive communications from the registeredagent. The Corporation mayalso
have offices at suchother places both within and withoutthe State of Delaware as the Board of Directors may from
time to time determine orthe business of the Corporation may require.

ARTICLEI
STOCKHOLDERS

Section 1. Time and Placeof Annual Meeting. The annual meeting of the stockholders forthe purpose
of electing Directors or for the transaction of such other business as may properly comebefore the meetingshallbe
held on such date, time andplace (or may not be heldat any place, butinstead be held solely by means of remote
communications) as may be fixed by resolution of the Board of Directorsadoptedatleastten days priorto thedate
so fixed, forthe purpose of electing Directors and for the transaction of such other business as may properly come
before themeeting. If,in any year, the Board of Directors shall not fix anannual meeting date, thenthedate, place
and time oftheannual meetingin such year shall be the second Tuesday of November at the principal office of the
Corporation at the hour of 11:00 A.M. (Chicago time). If thedateof theannual meetingshallbe a legalholiday in
the State where suchmeetingisto be held, such meetingshall be held on thenext succeeding business day.

Section 2. Timeand Placeof Special Meetings. Exceptas otherwise required by law, special meetings
of the stockholders may be called only in accordance with the provisions of the Certificate of Incorporation and shall
be held at the date, time and place (or may not be held atany place, butinstead may be held by means of remote
communication) fixed by the Board orthe Board Chair.

Section 3. Notice of Meetings. Written notice of each meeting of the stockholders stating the place, if
any (orthe means of remote communication, if any, by which stockholders may be deemedto be present in person
and vote at suchmeeting), date and time of the meeting shall be given not less than ten (or less thantwenty days if a
merger or consolidation ofthe Corporation, ora sale, lease or exchange of all or substantially all of the
Corporation's property or assets, isto be acted uponat the meeting) nor more thansixty days before the date of the
meeting, to eachstockholder entitled to vote at suchmeeting. The notice of any special meeting of stockholders
shallstate the purpose or purposes for which the meetingis called.

Section4. Quorum. The holders ofa majority of the stockissuedand outstandingand entitled to vote
thereat, presentin person or represented by proxy, shall constitute a quorumatall meetings of the stockholders for
the transaction of business, exceptas otherwise provided by law. 1f aquorumisnot present or represented, the
presidingofficeratthe meeting or the holders of the stock present in person or represented by proxy atthe meeting
and entitled to votethereat, by the affirmative vote of the holders ofa majority of such stock, shall have powerto
adjournthe meetingto anothertime and/or place, if any, or the means of remote communication, if any, without
notice otherthanannouncementatthe meeting, untila quorumshall be present or represented. Aquorum, once
established, shallnot be broken by the subsequent withdrawal of enough votesto leave lessthana quorum. At such
adjourned meeting, at whicha quorumshall be present or represented, any business may be transacted which might
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have beentransactedatthe original meeting. 1f theadjournment isformore thanthirty days, orif afterthe
adjournmenta newrecord date is fixed for theadjourned meeting, a notice of theadjourned meeting shall be given
to each stockholder of record entitled to vote atthe meeting.

Section 5. Voting.

(@) Except as may otherwise be required by law orthese By-Laws, or permitted by therules of any stock
exchange on which the Corporation's shares are listed and traded, any question brought before any meeting of the
stockholders, other thantheelection of Directors, shall be decided by the vote ofthe holders of a majority of the
totalnumber of votes ofthe Corporation's capital stock represented and entitled to voteon such question at a
meeting of stockholdersatwhich a quorum is present, votingasa single class.

(b) Directors of the Corporation in a contested election (i.e., where the number of nominees for Director
exceedsthe number of Directors to be elected) shall be elected by a plurality of the votes of the Corporation's capital
stock represented andentitledto vote in the election of Directors at a meeting of stockholders at whicha quorumis
present. However, in an uncontested election (i.e., where the number of nominees for Directoris the same as the
number of Directors to be elected), Directors shall be elected by the vote of theholders of a majority of the total
number of votes of the Corporation's capital stock represented and entitled to vote in the election of Directorsata
meeting of stockholders atwhich a quorum is present. In the event that anominee for re-election as a Director fails
to receive the requisite majority vote at an annual or special meeting held for the purpose of electing Directors where
the election isuncontested, such Director must, promptly following certification of the stockholder vote, tender his
or herresignationto the Chief Executive Officer orthe Secretary, subject toacceptance by the Board of Directors.
The Nominatingand Governance Committee of the Board of Directors, or such other group of indep endent members
of the Board of Directors as is determined by the entire Board of Directors (excluding the Director who tendered the
resignation) will evaluate any suchresignation in light of the best interests of the Corporationand its stockholders
and will make a recommendation to the entire Board of Directors asto whetherto accept or rejectthe resignation, or
whetherotheraction should be taken. In reachingits decision, the Board of Directors may consider any factors it
deemsrelevant, including the Director's qualifications, the Director's past and expected future contributionsto the
Corporation, the overall composition of the Board of Directors and whether accepting the tendered resignation
would causethe Corporationto failto meet anyapplicable law, rule or regulation (including the listing requirements
of any securities exchange). The Board of Directors shall complete this process within 90 days after the certification
of the stockholder vote andshall report its decision to the stockholders in the Corporation's filing following such
Board decision.

Section 6. Informal Action By Stockholders. Any actionrequired or permittedto be takenby the
stockholders of the Corporation mustbe effectedat a duly called annual or special meeting of suchholders and may
not be effected by a consent in writing by any suchholders.

Section 7. Voting Procedures and I nspectors of Elections.

(@) The Corporationshall, in advance of any meeting of stockholders, appoint one or more inspectors to
actatthemeetingand make a writtenreport thereof. The Corporation may designate oneor more persons as
alternate inspectorsto replace any inspector who failsto act. If noinspectororalternate isable to act at a meeting of
stockholders, the person presiding at themeeting shallappointoneor more inspectors to act atthe meeting. Each
inspector, before enteringuponthe discharge of his or her duties, shalltakeand sign an oathfaithfully to execute the
duties of inspector with strict impartiality and accordingto thebestof hisor herability.

(b) The inspectors shall (i) ascertain the number of shares outstandingandthe voting power of each, (ii)
determine theshares represented at a meeting andthe validity of proxies and ballots, (iii) count all votes and ballots,
(iv) determineand retain for a reasonable period a record of the disposition of any challenges madeto any
determination by the inspectors, and (v) certify their determination of the number of shares represented at the
meeting, and their count ofall votesandballots. The inspectors may appoint or retain other persons or entities to
assist the inspectors in the performance ofthe duties of the inspectors.

(c) The date and time of the openingand the closing of the polls for each matter upon which the
stockholders will vote at a meeting shall be announced at themeeting. No ballot, proxies or votes, norany
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revocations thereof or changes thereto, shall be accepted by the inspectors after the closing of the polls unless the
Court of Chancery uponapplication by a stockholder shall determine otherwise.

(d) In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an
examinationofthe proxies, any envelopes submitted with those proxies, any information provided in accordance
with Sec. 212(c)(2) of the Delaware General Corporation Law, ballotsandthe regular books and records of the
Corporation, exceptthatthe inspectors may consider other reliable information for the limited purpose of
reconciling proxies and ballots submitted by or on behalf of banks, brokers, theirnominees or similar persons which
represent more votes thanthe holder of a proxy is authorized by therecord owner to cast or morevotes than the
stockholder holds ofrecord. If theinspectors consider other reliable information for thelimited purpose permitted
herein, the inspectors at thetime they maketheir certification pursuantto subsection (b)(v) of this Section 7 shall
specify the precise information considered by them including the person or persons from whom they obtainedthe
information, whenthe informationwas obtained and the basis for the inspectors' belief that such informationis
accurate andreliable.

Section 8. Advance Notification of Proposals at Stockholders Meeting.

(@) If a stockholder desires to submit a proposal for considerationat anannual stockholders meeting, or
to nominatepersons forelectionas Directors at any stockholders meetingduly called for the election of Directors,
written notice of such stockholder's intent to make sucha proposal or nomination must be given andreceived by the
Secretary of the Corporation at the principal executive offices of the Corporationeither by personal delivery orby
United States mailby 5 P.M. (Chicago Time) not laterthan (i) with respect to anannual meeting of stockholders, 90
days priorto the anniversary date of the immediately precedingannual meeting, and (ii) with respect to a special
meeting of stockholders duly called for the election of Directors, on the tenth day following the date on which notice
of such meeting s first sent or given to stockholders. Inno eventshallanyadjournmentor postponementof a
stockholders' meeting orthe announcement thereof commence a newtime period for the giving of a stockholder's
notice asdescribedabove. Each noticeshall describe the proposal, nomination or nominations in sufficientdetail
forthe proposal, nomination or nominations to be summarized on the agendafor the meetingand shall set forth:

(i) asto the stockholder giving the noticeand any Stockholder Associated Person (as defined below), (A)
the name and address, as it appears on thebooks of the Corporation, of the stockholder and such Stockholder
Associated Personand, if different, their current names and addresses and (B) the investment strategy or
objective, if any, of such stockholder or Stockholder Associated Personand a copy ofthe prospectus, offering
memorandum or similar document, if any, providedto investors or potential investors in such stockholder or
Stockholder Associated Person;

(ii) a representationthat the stockholder is a holder of record of stock of the Corporation entitled to vote
atsuch meetingand intends to appear in person or by proxy atthe meetingto present such p roposal or
nomination;

(iii) asto the stockholder givingthe noticeandany Stockholder Associated Person, (A) the classand
number of allshares of the Corporation which areowned of record by suchstockholder orsuch Stockholder
Associated Person, if any, (B) the class and number of, and the nominee holder for, any shares of the
Corporation owned beneficially butnotof record by such stockholder or such Stockholder Associated Person,
if any;and (C)a description ofall Derivative Transactions (as defined below) by such stockholder orsuch
Stockholder Associated Person during the previous 12-month period, including the date of the transactions
and the class and number of securities involved in, and the material economic terms of, thetransactions, such
description also to include allinformationthatsuch stockholder or Stockholder Associated Personwould be
required to report onan Insider Report (as defined below) if such stockholder or Stockholder Associated
Person were a Director of the Corporation or the beneficial owner of more thanten percentof theshares of
the Corporationat thetime of the transactions; and

(iv) to the extent known by the stockholder giving the notice, thename and address of any other person
who owns, beneficially or of record, any shares of stock of the Corporation andwho supports the proposal of
such business, the nominationor the nominations on the date of such stockholder's notice.



(b) In additionto the requirements in clause (a) above, in the case of a stockholder proposal, the notice
shallset forth the reasons for conducting such proposed business atthe meetingandany material interest of the
stockholder orany Stockholder Associated Person in such business.

(c) Inaddition tothe requirements in clause (a) above, in the case of a nomination or the nominations of
any person forelectionas a Director, the natice shall set forth: (i) the name, age, business address and residence
address ofany person to be nominated; (ii) the principal occupation oremployment of such person; (iii) a
description ofallarrangements or understandings, including all compensationand financial arrangements, between
the stockholderandeachnomineeandany other person or persons (naming such personor persons) pursuantto
which the nomination or nominations are to be made by the stockholder; (iii) such other information required tobe
included in a proxy statement filed pursuantto Regulation 14 A under the Securities Exchange Act of 1934, as
amended (the "Exchange Act"); and (iv) the consentof each nominee to serveasa Director of the Corporation if so
elected.

(d) The procedures set forth in this Section 8 shall be the exclusive means fora stockholderto bring
business before anannual stockholders meeting, or to nominate persons for electionas Directors at any stockholders
meetingduly called for the election of Directors; provided, however, that, once business has been properly brought
before anannual meeting or a special meeting duly called for the election of Directors in accordance with such
procedures, nothing in this Section 8 shall be deemedto preclude discussionby any stockholder of any such
business. The presiding officer of theannual or special meeting shall, if the facts warrant, refuseto acknowledge a
proposal ornomination not made in compliance with the foregoing procedure, and any such proposal ornomination
not properly brought before the meeting shall not be considered.

(e) If information submitted pursuantto this Section 8 shall be inaccurateto any material extent, such
informationmay be deemed not to havebeen provided in accordance with this Section8. Any information
previously submitted by the stockholder pursuant to this Section 8 shall be supplemented by such stockholderand
Stockholder Associated Person, if any, not later thanten days after the record date for the annual meeting or special
meeting duly called forthe election of Directors in orderto discloseany material change in such informationas of
the record date. If a stockholder fails to provide suchwritten update within such period, the information as to which
written update was required may be deemed not to have been provided in accordance with this Section 8.

(f) To beeligible to be a nominee forelection asa Director of the Corporation, an individual must
additionally deliver (in accordance with the time periods for delivery of notice prescribed above) to the Secretary at
the principal executive offices of the Corporation (i) a completed written questionnaire with respectto the
backgroundand qualification of suchnominee (which questionnaire shall be provided by the Secretary uponwritten
request), (ii) a written representation and agreement (in the form provided by the Secretary uponwritten request)
that suchperson (A) is notand willnot becomea party to (x) any agreement, arrangementor understanding with,
and has not given any commitmentorassurance to, any personorentityasto howsuchperson, if electedasa
Director of the Corporation, will act orvote onany issue or question (a "Voting Commitment") that has not been
disclosed to the Corporationor (y) any Voting Commitment that could limit or interfere with such person's ability to
comply, if elected asa Director of the Corporation, with such person's fiduciary duties under applicable law, (B) is
notandwill not become a party to anyagreement, arrangementorunderstanding with any person or entity other
than the Corporation with respectto any direct or indirect compensation, reimbursement or indemnification in
connectionwith service oractionas a Director that has not beendisclosed therein, (C) in such person's individual
capacity and on behalf of any person orentity on whose behalf the nomination is beingmade, would be in
compliance, if electedas a Director of the Corporation, and will comply with allapplicable publicly disclosed
corporategovernance, conflict of interest, confidentiality and stock ownership andtrading policies and guidelines of
the Corporation, (iii) a written representation (in the form provided by the Secretary uponwritten request) that such
person intends to serve as Director of the Corporation for the term for which such person isnominated for election;
and (iv) such other information the Corporation may require any proposed nominee to furnish to determine the
eligibility of such proposed nomineeto serve asanindependentdirector of the Corporationorthatcould be material
to a reasonable stockholder’s understanding of the independence, or lack thereof, of suchnominee.

(9) Forpurposesofthis Section8:



(i) a "Stockholder Associated Person” of any stockholder shall mean (A) any person controlling, directly
or indirectly, oractingin concert with, such stockholder, (B) any beneficial owner of shares of stock of the
Corporation owned of record or beneficially by suchstockholderand (C) any person controlling, controlled
by orundercommon control with such stockholder ora Stockholder Associated Person as defined in the
foregoingclauses (A)and (B);

(ii) "Derivative Transaction" by a personshallmeanany (A) transactionin, orarrangement, agreementor
understanding with respect to, any option, warrant, convertible security, stock appreciationright or similar
right with an exercise, conversion orexchange privilege, or settlement payment or mechanism related to, any
security of the Corporation, orany similar instrumentwith a value derived in whole or in part fromthe value
of a security ofthe Corporation, in any such casewhetherornot it is subjectto settlement in a security ofthe
Corporation or otherwise and (B) any transaction, arrangement, agreement or understanding which included
or includes anopportunity forsuch person, directly or indirectly, to profit or share in any profit derived from
any increaseor decrease in the value of any security ofthe Corporation, to mitigateany loss or manage any
risk associated with any increase or decrease in the value of any security of the Corporationorto increaseor
decrease the number of securities of the Corporation which such personwas, is or will be entitled to vote, in
any case whetherornot it issubject to settlementin a security of the Corporation or otherwise; and

(i) "Insider Report" shallmeana statement required to be filed pursuantto Section 16 of the Exchange
Act (or any successor provisions), by a personwho isa Director of the Corporation orwho is directly or
indirectly the beneficial owner of more thanten percentof theshares of the Corporation.

(h) This Section 8 is expressly intended to apply to any business proposedto be brought before anannual
meetingora special meeting of stockholders duly called for the election of Directors other thanany proposal made
pursuantto Rule 14a-8 underthe Exchange Act. In addition to the requirements of this Section 8 with respect to any
business proposedto be broughtbefore anannual meeting, each stockholder submitting such business before an
annual meeting of stockholders shall comply with allapplicable requirements of state lawand of the Exchange Act
and the rules and regulations thereunder with respectto the matters set forth in this Section 8. Nothingin this
Section 8 shallbe deemed toaffect therights of stockholders to request inclusion of proposals in the Corporation’s
proxy statementpursuantto Rule 14a-8 under the Exchange Act.

Section 9. Record Dates.

(@) Inorderthatthe Corporation may determine thestockholders entitled to notice of orto voteatany
meeting of stockholders orany adjournmentthereof, the Board of Directors may fix a record date, which record date
shallnot precede thedate on whichthe resolution fixing therecord date is adopted by the Board of Directors, and
which record date shallnot be more than sixty nor less than ten days before the date of suchmeeting (or less than
twenty days if a merger or consolidation of the Corporation, ora sale, lease orexchange of all or substantially all of
the Corporation's property orassets, isto be acteduponatthe meeting). 1f no record date is fixed by the Board of
Directors, the record date for determining stockholders entitled to notice of orto voteat a meeting of stockholders
shallbe at the close of business on the next day precedingthe day onwhich notice is given, or, if notice iswaived, at
the close of business on the day next precedingthe day on whichthe meetingis held. A determinationof
stockholders of record entitled tonotice of orto vote at a meeting of stockholders shallapply to any adjournment of
the meeting; provided, however, that the Board of Directors may fix a newrecord date for the adjourned meeting.

(b) Inorderthatthe Corporation may determine the stockholders entitled to receive payment of any
dividend or otherdistribution orallotment of any rights or the stockholders entitled to exercise any rights in respect
of any change, conversion or exchange of stock, or forthe purpose ofany other lawfulaction, the Board of Directors
may fix arecord date, which record date shall not precede the date uponwhich the resolution fixing the record date
is adopted, and which record date shallnot be more thansixty days priorto suchaction. I1fno record date is fixed,
the record datefor determining stockholders for any such purpose shall be at the close of business onthe day on
which the Board of Directors adopts the resolution relating thereto.

(c) Onlythose who shallbe stockholders of record on the record date so fixed as aforesaid shall be
entitled to suchnotice of, andto voteat, such meetingand any adjournment thereof, or to receive paymentof such



dividend or otherdistribution, orto receive such allotment of rights, or to exercise such rights, as thecase may be,
notwithstanding the transfer of any stock onthe books ofthe Corporationaftertheapplicable record date.

Section 10. Listsof Stockholders. The officer who has charge of the stock ledger of the Corporation
shallprepare and make, at least ten days before every meeting of stockholders, a complete list of the stockholders
entitled to vote thereat, arranged in alphabetical order, and showing the address of and the number of shares
registered in the name of each stockholder. Such list shallbe open to the examination ofany stockholder, forany
purpose germane to the meeting fora period of at least tendays prior to the meeting, either ona reasonably
accessible electronic network, provided that the information required to gain access to such list is provided with the
notice of the meeting or, during ordinary business hours, at the principal place of business of the Corporation. If the
meetingisto be held at a place, thena list of stockholders entitled to voteat the meeting shall be produced and kept
atthetime andplace ofthemeeting duringthe whole time thereof and may be examined by any stockholderwho is
present. Ifthemeetingisto be held solely by means of remote communication, thensuch list shallalso be opento
the examination of any stockholder during the whole time ofthe meeting on a reasonably accessible electronic
network, andthe information required to access such list shallbe provided with the notice ofthe meeting. Inthe
event that the Corporation determines to make thelist available on an electronic network, the Corporation may take
reasonable stepsto ensure thatsuch information is available only to stockholders of the Corporation.

Section 11. Proxies. Each stockholderentitled to vote ata meeting of the stockholders may authorize
another personor persons to actforhim by proxy, but noproxy shallbe valid after three years from its date unless
otherwise providedin the proxy. Suchproxy shallbe in writing or remote communicationand shall be filed with the
Secretary of the Corporation before orat the timeof themeeting or the giving of such written consent, as the case
may be.

Section 12. Votingby Ballot. Any questionorany election at a meeting of the stockholders may be
decided by voice voteunless the presiding officer shall order thatvoting be by ballot or unless otherwise provided in
the Certificate of Incorporation of the Corporationor required by statute.

Section 13. Meetings by Remote Communication. If authorizedby the Board of Directors in its sole
discretion, and subjectto such guidelines and procedures as the Board of Directors may adopt, stockholders and
proxyholders notphysically present at a meeting of stockholders may, by means of remote communication,
participate in the meetingand be deemed present in personandvote at the meeting of stockholders, whether such
meetingisto be held at a designated place orsolely by means of remote communication, providedthat(a) the
Corporation shallimplement reasonable measures to verify that each person deemed presentand permitted tovote at
the meeting by means of remote communication is a stockholder or proxyholder, (b) the Corporation shall
implement reasonable measures to provide such stockholders and proxyholders a reasonable opportunity to
participate in the meetingand to vote on matters submitted to the stockholders, includingan opportunity toread or
hearthe proceedings of the meeting substantially concurrently with such proceedings and (c) if any stockholder or
proxyholder votes or takes other action at the meeting by means of remote communication, a record of such voteor
otheractionshall be maintained by the Corporation.

Section 14. Proxy Access for Director Nominations.

(@) Inclusion in Proxy Statement., The Corporationshallinclude in its proxy statement foranannual
meeting of stockholders the name, together with the Required Information (as defined below), of any person
nominated for election (a “Stockholder Nominee™) to the Board of Directors by a stockholder that satisfies, orby a
group of no more than twenty stockholders that, collectively, satisfy, the requirements of this Section 14 (an
“Eligible Stockholder”),and that expressly elects at the timeof providing the notice required by this Section 14 (the
“Nomination Notice”) to have its nominee ornominees included in the Corporation’s proxy materials pursuant to
this Section 14.

(b) Timeliness. To be timely, a stockholder’s Nomination Notice m ust be delivered to or mailed and
received by the Secretary of the Corporationatthe principal executive officesof the Corporation either by personal
delivery orby United States mail by 5 P.M. (Chicago Time) not lessthan 120 days nor more than 150 days priorto
the anniversary date ofthe immediately precedingannual meeting of stockholders; provided, however, that in the
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event that theannual meeting date established is not within thirty days before or after the anniversary date of the
priorannual meeting, in orderto be timely the Nomination Notice must be so received by 5 P.M. (Chicago Time)
not laterthantheclose of business on thetenthday followingthe day on which notice of the date of the annual
meetingwas mailed or public disclosure of the date of the annual meeting was made, whichever first occurs. In
additionto theotherrequirements of this Section 14, the Nomination Notice must include the nameandaddress of
the Eligible Stockholder (including each stockholder whose stock ownershipis counted for purposes of qualifying as
an Eligible Stockholder).

(c) Required Information. For purposes ofthis Section 14, the “Required Information” thatthe
Corporation willinclude in its proxy statementis (i) the information concerning the Stockholder Nominee and the
Eligible Stockholderthatthe Corporation determines is required to be disclosed in the Corporation’s proxy
statement by the regulations promulgated under the Exchange Act; and (ii) if the Eligible Stockholder so elects, a
Statement (as definedin Section 14(g)). To be timely, the Required Information mustbe delivered to or mailed and
received by the Secretary of the Corporation within thirty days after the deadline for Nomination Notices set forth in
Section 14(b).

(d) Number of Stockholder Nominees. The number of Stockholder Nominees (including Stockholder
Nominees that were submitted by an Eligible Stockholder for inclusion in the Corporation’s proxy materials
pursuantto this Section 14 but are subsequently withdrawn ornominatedas a Board of Directors’ nominee)
appearing in the Corporation’s proxy materials with respectto anannual meeting of stockholders shallnot exceed
the greater of (i) two or (i) twenty percent of thenumber of Directors in office as of the last day on whicha
Nomination Noticemay be delivered pursuant to this Section 14, or if such amount is not a whole number, the
closest whole number below twenty percent (the “Permitted Number”); provided that (A) if one or more vacancies
forany reason occurs on the Board of Directors atany time after the deadline for Nomination Notices set forthin
Section 14(b) and before the date of theapplicable annual meeting of stockholders and the Board of Directors
resolves to reducethe size of the Board of Directors in connection therewith, the Permitted Number shall be
calculated based on the number of Directors in office asso reducedand (B) the Permitted Number shall be reduced
by (1) any nominees whowere previously elected to the Board of Directors as Stockholder Nominees atany of the
preceding three annual meetings andwho arenominated for election at suchannual meeting by the Board of
Directorsasa Board of Directors’ nominee and (2) any Directors in office or Director candidates that in either case
will beincluded in the Corporation’s proxy materials with respect to suchanannualmeetingas an unopposed (by
the Corporation) nominee pursuantto anagreement, arrangement or other understanding betweenthe Corporation
and a stockholder or group of stockholders (other than any such agreement, arrangement or understanding entered
into in connectionwith an acquisition of capital stock, by such stockholder or group of stockholders, from the
Corporation). If the number of Stockholder Nominees submitted by Eligible Stockholders pursuantto this Section
14 exceeds the Permitted Number, each Eligible Stockholder shall select one of its Stockholder Nominees for
inclusion in the Corporation’s proxy materials, with preference provided based on the amount (large st to smallest) of
shares of the capital stock of the Corporation each Eligible Stockholder disclosed as owned in its respective
Nomination Notice submitted to the Corporation, until the Permitted Number is reached, and all remaining
Stockholder Nominees in excess ofthe Permitted Number shallbe excluded from the Corporation’s proxy materials.

(e) Ownership for Purposes of Section 14. For purposes of this Section 14, an Eligible Stockholder shall
be deemedto “own” only those outstanding shares of the capital stock of the Corporation as to which the
stockholder possesses both (i) the full voting and investment rights pertaining to the shares and (i) the fulleconomic
interest in (including the opportunity for profit and risk of loss on) such shares; provided that the number of shares
calculated in accordance with clauses (i) and (ii) shallnot include any shares (A) sold by such stockholder orany of
its affiliates in any transaction that has not beensettled or closed, (B) borrowed by such stockholder or any of its
affiliates forany purposes or purchased by such stockholder orany of its affiliates pursuant to an agreement to resell
or (C)subject to any option, warrant, forward contract, swap, contract of sale, or other derivative or similar
agreemententeredinto by suchstockholder orany of its affiliates, whether any such instrumentor agreement is to
be settled with shares or with cash based on thenotionalamount or value of shares of outstanding capital stock of
the Corporation, in any such case which instrument oragreement has, oris intended to have, the purpose or effect of
(1) reducing in any manner, to any extent orat any timein the future, such stockholder’s or its a ffiliates’ full right to
vote ordirect the voting of any such shares, and/or (2) hedging, offsetting oralteringto any degree gain or loss
arising from the fulleconomic ownership of suchshares by suchstockholder or affiliate. A stockholder shall “own”
shares held in the nameof a nominee or other intermediary so longas the stockholder retains the right to instruct
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howthe shares are voted with respect tothe election of Directors and possesses the fulleconomic interestin the
shares. A person’s ownership of shares shall be deemed to continue during any period in which (i) the person has
loanedsuchshares, provided thatthe person has the power to recall such loaned shares on not more than five
business days’ notice, or (ii) the person has delegated any voting power by means of a proxy, power of attorney or
otherinstrumentorarrangement thatis revocable at any timeby theperson. Theterms “owned,” “owning” and other
variations of the word “own” shall have correlative meanings. Whether outstanding shares of the capital stock ofthe
Corporation are “owned” for these purposes shall be determined by the Board of Directors, which determination
shallbe conclusiveand binding on the Corporationand its stockholders. For purposes of this Section 14, theterm
“affiliate” shallhave the meaning ascribed to it in the regulations promulgated under the Exchange Act. An Eligible
Stockholder shallinclude in its Nomination Noticethe number of shares it isdeemedto own for the purposes of this
Section 14.

(f) Eligible Stockholder. An Eligible Stockholder must have owned (as defined in Section 14(e))
continuously forat least three years that number of shares of capital stock as shall constitute three percent or more of
the outstanding capital stock ofthe Corporation (the “Required Shares”) as of both (i) a date within seven calendar
dayspriorto the date of the Nomination Notice and (i) the record date for determining stockholders entitled to vote
atthe annual meeting. For purposes of satisfying the ownership requirements under this Section 14, (i) the shares of
the capital stock of the Corporation owned by one or morestockholders, or by the person or persons who own shares
of the capital stock of the Corporationand onwhosebehalf any stockholder is acting, may be aggregated, provided
that thenumber of stockholders and other persons whose ownership of shares of capital stock of the Corporation is
aggregatedforsuch purposeshall not exceed twenty, and (i) two or more related funds will be treated as one
stockholder or personforthis purpose if such funds are (A) under common management and investmentcontrol, or
(B) under common managementand funded by a single employer, or (C) a “group ofinvestmentcompanies”as such
term isdefined in section 12(d)(1)(G)(ii) of the Investment Company Act of 1940, asamended. No personmay be a
member of morethanonegroup of persons constitutingan Eligible Stockholder under this Section 14. Within the
time period specified in this Section 14 for providing the Nomination Notice, an Eligible Stockholder must provide
the followinginformation in writing to the Secretary of the Corporation:

(i) one or more written statements from each record holder of theshares (and from each intermediary
through which the shares are orhave been held during the requisite three-year holding period) verifying that,
asof a date within seven calendar days prior to the date of the Nomination Notice, the Eligible Stockholder
owns, and has owned continuously forthe precedingthreeyears, the Required Shares, andthe Eligible
Stockholder’s a greement to provide, within three business days after the record date for theannual meeting,
written statements from therecord holder and intermediaries verifying the Eligible Stockholder’s continuous
ownership of the Required Shares through the record date and, in the case of loaned shares, a written
statement to theeffect that the person will recall such loaned shares priorto the record date for the annual
meetingand hold suchshares on therecord date or will revoke delegated voting authority with respect to such
sharesand votesuchshares at the annual meeting, and, in the case of shares held by two or more related
funds, documentation thatdemonstrates to the reasonable satisfaction of the Corporation that the funds are
(A) under common management and investment control, or (B) under common managementand funded by a
single employer, or(C)a “group of investment companies” as such term is defined in section 12(d)(1)(G)(ii)
of the Investment Company Act of 1940, as amended;

(ii) the written consent of each Stockholder Nominee to beingnamed in the proxy statementasa nominee
andto servingasa director if elected,;

(iii) a copy of the Schedule 14N thathas been filed with the Securities and Exchange Commissionas
required by Rule 14a-18underthe Exchange Act, assuch rule maybe amended;

(iv) a representation that the Eligible Stockholder (including each member ofany group of stockholders
thattogetheris an Eligible Stockholder under this Section 14) (A) acquired the Required Shares in the
ordinary course of business and not with theintent to change or influence controlat the Corporation, and does
not presently have such intent, (B) has notnominated and will not nominate for electionto the Board of
Directors at the annual meeting any person other than the Stockholder Nominee(s) being nominated pursuant
to this Section 14, (C) has not engaged and will not engage in, andhasnotand will not be a “participant”in
another person’s, “solicitation” within themeaning of Rule 14a-1(I) under the Exchange Act in support of the
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election of any individualas a Directoratthe annual meeting other than its Stockholder Nomineeora
nominee of the Board of Directors, (D) will not distribute toany stockholder any form of proxy for the annual
meeting otherthan the form distributed by the Corporation, (E) intends to own the Required Shares through
the dateof theannual meeting, (F) will provide facts, statements and other information in allcommunications
with the Corporationand its stockholders that are or will be true and correct in all material respects and do not
and will not omit to state a material factnecessary in order to make the statements made, in light of the
circumstances under which they were made, not misleading, and (G) otherwise will comply with all
applicable laws, rules, regulations and listing standards in connection with any actions taken pursuant to this
Section 14;

(v) in the case ofa nomination by a group of stockholders thattogether isan Eligible Stockholder, the
designation byallgroup members of one group member thatis authorized toact on behalf of allmembers of
the nominating stockholder group with respect to the nominationand matters thereto, including withdrawal
of the nomination;and

(vi) an undertaking that the Eligible Stockholder (includingeach member of any group of stockholders
that togetherisan Eligible Stockholder) agrees to (A) assume all liability stemming from any legal or
regulatory violationarising outof the Eligible Stockholder’s communications with the stockholders of the
Corporation or outof the information thatthe Eligible Stockholder providedto the Corporation, (B)
indemnify and hold harmless the Corporation and each of its Directors, officersand employees individually
against any liability, loss ordamages in connection with any threatened or pendingaction, suit or proceeding,
whetherlegal, administrative orinvestigative, against the Corporation orany of its Directors, officers, or
employees arising out of any nomination submitted by the Eligible Stockholder pursuantto this Section 14,
(C) complywith allother laws, rules, regulations and listing standards applicable to any solicitation in
connectionwith the annual meeting, and (D) provide to the Corporation prior to the annual meetingsuch
additional informationas necessary with respectthereto, including prompt notice if the Eligible Stockholder
ceases to own any of the Required Shares priorto the date of the annual meeting of stockholdersandif any
information or communications provided by the Eligible Stockholder to the Corporation ceases to be trueand
correct inany respectoromits a factnecessary to make the statements made, in light of the circumstances
underwhich they were made, not misleading, each Eligible Stockholder shall promptly notify the Secretary of
the Corporationofany such inaccuracy or omission in such previously provided informationand of the
informationthat is required to makesuch information or communicationtrueand correct.

(g) Statement. TheEligible Stockholder may provide to the Secretary of the Corporation, within thetime
period specifiedin this Section 14 for providing the Nomination Notice, a written statement for inclusion in the
Corporation’s proxy statement for the annual meeting, not to exceed five hundred word s (excluding biographical
and other information required to be disclosed in the corporation’s proxy statement by the regulations promulgated
underthe Exchange Act), in supportof the candidacy of all Stockholder Nominees nominated by the Eligible
Stockholder (the “Statement”). Notwithstanding anything to the contrary contained in this Section 14, the
Corporation may omit from its proxy materials any information or Statement (or portion thereof) thatit, in good
faith, believes would violate any applicable law, rule, regulationor listing standard. Nothing in this Section 14 shall
limit the corporation’s ability to solicit against and include in its proxy materials its own statements relatingto any
Stockholder Nominee.

(h) Representation and Agreement; Additional Information. At the time the Eligible Stockholder delivers
the Nomination Notice, the Stockholder Nominee mustdeliver to the Secretary of the Corporationa completed
written questionnaire with respect to the background and qualification of such nominee (which questionnaire shall
be provided by the Secretary uponwritten request) anda written representationand agreement (in the form provided
by the Secretary uponwritten request) thatsuch Stockholder Nominee (i) is not and will not become a party to (A)
any agreement, arrangement or understanding with, andhas not given any commitmentor assurance to, any person
or entity asto howsuch Stockholder Nominee, if elected as a Director of the Corporation, will act or vote on any
issue or question (a “Voting Commitment”) that has not been disclosed to the Corporationor (B)any Voting
Commitmentthat could limit or interfere with such Stockholder Nominee’s ability to comply, if electedas a
Director of the Corporation, with such Stockholder Nominee’s fiduciary duties under applicable law, (ii) is notand
will not become a party to any agreement, arrangement or understanding with any person or entity other thanthe
Corporation with respectto anydirect orindirect compensation, reimbursement or indemnification in connection
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with service oraction as a Director that has not been disclosed therein, and (iii) in such Stockholder Nominee’s
individual capacity and on behalf ofany personorentity on whose behalf thenomination is being made, would bein
compliance, if electedas a Director of the Corporation, and willcomply with allapplicable publicly disclosed
corporategovernance, conflict of interest, confidentiality and stock ownership andtrading policies and guidelines of
the Corporation, aswellasanyapplicable law, rule or regulation or listing requirement. The Corporation may
request suchadditional information as necessary to permit the Board of Directors to determine if each Stockholder
Nominee isindependent under the listing standards of theprincipal U.S. exchange upon which the Corporation’s
capital stockis listed, any applicable rules of the Securities and Exchange Commissionandany publicly disclosed
standards used by the Board of Directors in determiningand disclosing the independence o fthe corporation’s
Directors (the “Applicable Independence Standards™) and the qualifications of the Stockholder Nominee to serve on
the Corpomation’s Audit and Finance Committee and Compensation Committee, and the Stockholder Nominee must
respond to any such request within five business days after receipt. If any information or communications provided
by the Stockholder Nomineeto the corporation ceases tobe true and correct in any respector omits a factnecessary
to make thestatements made, in light of the circumstances under which they were made, notmisleading, each
Stockholder Nomineeshall promptly notify the Secretary of the Corporationof any suchinaccuracy oromissionin
such previously provided information and of the information that is required to make such information or
communicationtrueand correct. If the Board of Directors determines that the Stockholder Nominee is not
independentunder the Applicable Independence Standards, or if the Stockholder Nominee fails to provide requested
informationon a timely basis, the Stockholder Nominee willnot be eligible forinclusion in the Corporation’s proxy
materials.

(i) Eligibility for NominationatSubsequent Meetings. Any Stockholder Nominee who is includedin the
Corporation’s proxy materials fora particular annual meeting of stockholders but either (i) withdraws from or
becomes ineligible or unavailable for election at theannual meeting, or (ii) does not receive at least twenty-five
percent ofthe votes cast “for” the Stockholder Nominee’s election, will be ineligible to be a Stockholder Nominee
pursuantto this Section 14 forthe nexttwo annual meetings of stockholders. Any Eligible Stockholder (including
each stockholder whose stock ownership is counted for purposes of qualifyingas anEligible Stockholder) whose
Stockholder Nomineeis elected as a Director at the annual meeting of stockholders willnot be eligible to nominate
or participate in the nomination ofa Stockholder Nominee for the nexttwo annual meetings of stockholders other
than the nomination of such previously elected Stockholder Nominee, unless the Board of Directors nominates such
previously elected Stockholder Nominee at a subsequentannual meeting.

(j) Disqualification. The corporationshall not be required, pursuant to this Section 14, to include in its
proxy materials forany meeting of stockholdersa Stockholder Nominee (i) if the Secretary ofthe Corporation
receivesa noticethatany stockholder has nominated a person for electionto the Board of Directors pursuantto the
Advance Notification of Proposals at Stockholders Meeting provisions set forth in Section 8 of Article Il of these
By-Laws, (i) if the Eligible Stockholder who has nominated such Stockholder Nominee hasengagedin oris
currently engagedin, orhasbeenoris a “participant” in another person’s, “solicitation” within the meaning of Rule
14a-1(I)underthe Exchange Act in supportof theelection of any individualas a Directorat the annual meeting
otherthanits Stockholder Nominee(s) ora nominee of the Board of Directors, (iii) who is not independent under the
Applicable Independence Standards, as determined by the Board of Directors, (iv) whose election asa member of
the Board of Directors would causethe corporation tobe in violation ofthese By -Laws, the Certificate of
Incorporation, the listing standards of the principal exchange upon which the Corporation’s capital stock is traded,
or any applicable stateor federal law, rule orregulation, (v) who isor has been, within the past three years, an
officerordirector ofa competitor, as defined in Section8 of the Clayton Antitrust Act of 1914, (vi) who is a named
subject ofa pending criminal proceeding (excluding traffic violations and other minor offenses) or has been
convicted in such a criminal proceeding within the pastten years, (vii)who is subject to any order of thetype
specified in Rule 506(d) of Regulation D promulgated under the Securities Act of 1933, asamended, (viii) if such
Stockholder Nomineeor the Eligible Stockholder who has nominated such Stockholder Nominee shallhave
provided information to the Corporation with respectto suchnomination thatwas untrue in any material respector
omittedto statea material fact necessary in order to make the statementmade, in light of the circumstances under
which it was made, not misleading, as determined by the Board of Directors, (ix) if the Eligible Stockholder ceases
to be an Eligible Stockholder forany reason, including butnotlimited to not owning the Required Shares through
the dateof theapplicable annual meeting, or (x) if the Eligible Stockholder orapplicable Stockholder Nominee
otherwise contravenes any of the agreements or representations made by such Eligible Stockholder or Stockholder
Nominee or fails to comply with its obligations pursuant to this Section 14. For the purposes of this Section 14(j), if
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an Eligible Stockholder is subjectthe conditions in clause (i), (ii), (viii), or (x), the corporation may exclude fromits
proxy materials all Stockholder Nominees nominated by such Eligible Stockholder or, if the proxy statementhas
alreadybeen filed, may declare all such Stockholder Nominees ineligible to stand for election or serve as a Director;
and if a Stockholder Nominee is subject to the conditions in clause (iii), (iv), (v), (vi), (vii) (viii), (ix), or (x), the
Corporation may declaresuch Stockholder Nominee ineligible and exclude such Stockholder Nominee from the
proxy materials, or, if the proxy statementhas already been filed, may declare the Stockholder Nominee ineligible to
stand forelectionorserve asa Director.

(k) Invalidity. Notwithstanding anything to the contrary set forth herein, the Board of Directors or the
person presidingatthe meeting shall declare a nomination by an Eligible Stockholderto be invalid, and such
nominationshall be disregarded notwithstanding that proxies in respect of such vote may have beenreceived by the
Corporation, if (i) the Stockholder Nominee(s) and/or the applicable Eligible Stockholder shallhave breachedits or
theirobligations, agreements or representations under this Section 14, as determined by the Board of Directors or the
person presidingatthe annual meeting of stockholders, (ii) the Stockholder Nominee(s) are determined tobe
ineligible to stand forelectionorserve asa Director pursuantto Section 14(j), or (iii) the Eligible Stockholder (ora
qualified representative thereof) doesnot appear atthe annual meeting of stockholders to presentany nomination
pursuantto this Section 14.

() Filing of Solicitations and Other Communications. The Eligible Stockholder (includingany person
who owns shares of capital stock of the corporation that constitute part ofthe Eligible Stockholder’s ownership for
purposes of satisfying Section 14 (f) hereof) shall file with the Securities and Exchange Commissionany solicitation
or other communication with the Corporation’s stockholders relating to themeetingat which the Stockholder
Nominee will be nominated, regardless of whetherany suchfiling is required under Regulation 14 A of the
Exchange Act orwhetherany exemption from filing is available for such solicitation or other communication under
Regulation 14A of the Exchange Act.

ARTICLE I
DIRECTORS

Section 1. General Powers. The business andaffairs of the Corporationshallbe managed and
controlled by orunderthe direction of a Board of Directors, which may exercise all such powers of the Corporation
and doallsuch lawfulactsandthingsasare not by law or by the Certificate of Incorporation or by these By-Laws
directed orrequired to beexercised or done by the stockholders.

Section 2. Number, Qualification and Tenure. The Board of Directors shall consist of thirteen (13)
members. However, the number of Directors may not be increased above, butmay be decreased below, that number
from time to time by resolution of the Board of Directors. The Directors shall be electedatthe annual meeting of
the stockholders, except as provided in Section 3 of this article, and each Director elected shall hold office until his
or hersuccessor is elected and qualified or until his or herearlier resignation orremoval. Directors neednotbe
residents of the State of Delaware or stockholders of the Corporation.

Section 3. Vacancies. Any vacancy onthe Board of Directors that results from an increase in the
number of Directors shall be filled only by a majority of the Directors then in office, provided a quorum is present,
and any othervacancy occurringin the Board of Directors shall be filled by a majority of the Directors thenin
office, evenif lessthana quorum, or by a sole remaining Director, and each Director so chosenshallhold office
untilhis orhersuccessor is elected and qualified or untilhis or her earlier resignation orremoval. If thereareno
Directors in office, then anelection of Directors may be held in the manner provided by law.

Section 4. Place of Meetings. The Board of Directors may hold meetings, bothregular and special,
either within or without the State of Delaware.

Section 5. RegularMeetings. The Board of Directors shallhold a regular meeting, to be knownas the
annual meeting, immediately following each annual meeting of the stockholders. Otherregular meetings of the
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Board of Directorsshallbe held atsuchtime andatsuch place as shall from time to time be determined by the
Board. No notice of regular meetings need be given.

Section 6. Special Meetings. Specialmeetings of the Board may be called by the Board Chairorthe
Chief Executive Officer. Special meetings shallbe called by the Secretary onthe writtenrequestof any two
Directors. Two days'written ortelephonic notice of special meetings need be given. Such noticemaybe given
personally, by telephone, by mail (effective whenthe same shall be deposited in the United States mail), by express
delivery service (so that thescheduled delivery time ofthe noticeis at least twenty-four hours in advance of the
meeting) or by electronic communication (effective whendirected tothe Director).

Section 7. Quorum. Atallmeetingsofthe Board a majority of the total number of Directors shall
constitute a quorumfor the transaction of business, and theact of a majority of the Directors presentat any meeting
atwhich there isa quorumshallbe the act of the Board of Directors, exceptas may be otherwise specifically
provided by law. Ifa quorumshallnot be present at any meeting of the Board of Directors, the Directors present
thereatmay adjournthe meeting from time totime, withoutnotice other thanannouncementat the meeting, untila
quorumshallbe present.

Section 8. Organization. The Board of Directors may elect one of its members Board Chair. The Board
Chair, if elected, shallact as chairat all meetings of the Board of Directors and of the stockholders, and shallhave
such other functions, authority and duties as may be prescribed by the Board of Directors. The Board of Directors
may also elect one or more of itsmembersas a Board Lead Independent Director, who shallhave such functions,
authorityand dutiesas may be prescribed by the Board of Directors. If a Board Chairisnotelected or, if elected, is
not present, the Lead Independent Director or, in the absence of the Lead Independent Director, the Chief Executive
Officer, orif the Chief Executive Officer is not present, a Director chosenby a majority of the Directors present,
shallactas Chairat meetings of the Board of Directors.

Section 9. Executive Committee. The Board of Directors, by resolution adopted by a majority of the
whole Board, may designate one or more Directors to constitutean Executive Committee, to serveassuch, unless
the resolution designating the Executive Committee is sooneramended or until their respective successors are
designated. The Board of Directors, by resolutionadopted by a majority of the whole Board, may also designate
additional Directors as alternate members of the Executive Committee to serveas members ofthe Executive
Committee in the placeand stead of any regular member or members thereof who may be unable to attenda meeting
or otherwise unavailable to act asa member of the Executive Committee. Inthe absenceor disqualification ofa
memberandallalternate members who may serve in the placeand stead of such member, the member or members
thereof present at any meetingand not disqualified from voting, whether or notsuch member or members constitute
a quorum, may unanimously appoint another Directorto act at the meeting in the place of any such absentor
disqualified member.

Except asexpressly limited by the General Corporation Law of the State of Delaware or the Certificate of
Incorporation, the Executive Committee shall have and may exercise all the powers and authority of the Board of
Directors in the management of the business and affairs of the Corporation between the meetings of the Board of
Directors. The Executive Committeeshall keep arecord of itsactsand proceedings, which shallform a partof the
records of the Corporationin the custody ofthe Secretary, andallactions of the Executive Committee shall be
reported to the Board of Directors at the next meeting of the Board.

Meetings of the Executive Committee may be called at any time by the Board Chair, the Lead
Independent Director, the Chief Executive Officer orany two of itsmembers. Two days'notice of meetings need be
given. Such notice may be givenby themethods described in Section 6 of thisarticle. Amajority ofthe members
of the Executive Committee shall constitute a quorum for the transaction of business and, except as expressly
limited by this section, theact of amajority of the members present at any meetingat whichthere isa quorum shall
be the act of the Executive Committee. Except asexpressly providedin this Section, the Executive Committee shall
fix its own rules of procedure.

Section 10. Other Committees. The Board of Directors, by resolutionadopted by a majority of the

whole Board, may designate one or more other committees, each such committee to consist of one ormore
Directors. Exceptasexpressly limited by the General Corporation Law of the State of Delaware or the Certificate of

12



Incorporation, any suchcommittee shall have and may exercise such powers as the Board of Directors may
determine and specify in the resolution designating such committee. The Board of Directors, by resolution adopted
by a majority of the whole Board, alsomay designate one or more additional Directors as alternate members of any
such committee to replace any absentor disqualified memberatany meeting of the committee, and at any timemay
change the membership of any committee oramend or rescind the resolution designating the committee. Inthe
absence or disqualification of a member of alternate member of a committee, the member or members thereof
present atany meetingand notdisqualified from voting, whether or not such member or members constitutea
guorum, may unanimously appointanother Director to act atthe meetingin the place of any suchabsentor
disqualified member, providedthat the Director so appointed meets any qualifications stated in the resolution
designating the committee. Each committee shall keep a record of proceedings and report the same to the Board of
Directorsto such extentandin such formas the Board of Directors may require. Unless otherwise providedin the
resolution designatinga committee, a majority of all of the members of any such committee may select its Chair, fix
its rules or procedure, fix the time and place of its meetings and specify what notice of meetings, if any, shallbe
given.

Section 11. Action without Meeting. Unless otherwise restricted by the Certificate of Incorporation or
these By-Laws, anyaction required or permitted to be takenatany meeting of the Board of Directors or of any
committee thereof may be takenwithouta meeting, if allmembers of the Board or committee, as the case may be,
consenttheretoin writing or by electronic transmission, and the writing or writings or electronic transmission or
transmissions are filed with theminutes of proceedings of the Board or committee. Such filingshallbe in paper
form if the minutes are maintained in paper formand in electronic form if the minutes are maintained in electronic
form.

Section 12. Attendance by Telephone or Similar Communications Equipment. Members ofthe Board
of Directors, or of any committee designated by the Board of Directors, may participate in a meeting of the Board of
Directors, orany committee, by means of conference telephone or similar communications equipmentby means of
which all persons participating in the meeting canhear each other, and such participationin a meetingshall
constitute presence in person at the meeting.

Section 13. Compensation. The Board of Directors shall have theauthority to fix the compensation of
Directors, which may include their expenses, if any, of attendance at each meeting of the Board of Directors or of a
committee.

ARTICLE IV
OFFICERS

Section 1. Enumeration. The officers of the Corporation shall be chosen by the Board of Directors and
shallinclude a Chief Executive Officer, a President, a Secretaryanda Treasurer. Upon consultationwith the Chief
Executive Officer, the Board of Directors mayalso electoneormore Executive Vice Presidents, Senior Vice
Presidents, Vice Presidents, Assistant Secretaries and Assistant Treasurers and such other officersandagentsas it
shalldeem appropriate. Any number of offices may be held by the same person.

Section 2. Term of Office. The officers of the Corporation shall be elected at theannual meeting of the
Board of Directors and shall hold officeuntil their successors are elected and qualified. Any officerelected or
appointed by the Board of Directors may be removed at any timeby the Board of Directors. Any vacancy occurring
in any officeof the Corporation required by thisarticle shall be filled by the Board of Directors, andany vacancy in
any other office may be filled by the Board of Directors.

Section 3. Chief Executive Officer. The Chief Executive Officer shall have general supervision,
direction and control of thebusiness and affairs of the Corporation, subject to the control of the Board of Directors,
and shallhave such other functions, authority and duties as may be prescribed by the Board of Directors. Inthe
absence ofthe Board Chair, or if no Board Chairhas beenelected, the Chief Executive Officer shall preside, when
present, atallmeetings of stockholdersandat allmeetings of the Board of Directors. The Chief Executive Officer
shallsee that all directives andresolutions of stockholders and the Board of Directors are carried into effect.
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Section 4. President. Duringany periodwhenthereshallbe a Chief Executive Officerwho isnot also
servingasthe President, the President shall have such functions, authority and duties as may be prescribed by the
Board of Directors or the Chief Executive Officer.

Section 5. Chief Financial Officer. The Chief Financial Officer shallhave general supervision ofthe
financial operations of the Corporation. The Chief Financial Officer shallalso perform such duties and havesuch
other powersasmay fromtime to timebe prescribed to them by the Board of Directors, the Chief Executive Officer,
or the President.

Section 6. Vice President. The Executive, Seniorand other Vice Presidents shall perform such duties
and have such other powers as may from time to time be prescribedto them by the Board of Directors, the Chief
Executive Officer, orthe President.

Section 7. Secretary. The Secretary shallattendall sessions of the Board of Directors and allmeetings
of the stockholdersand keepa record ofall proceedings of thestockholders ofthe Corporation and of the Board of
Directors, and shall perform like duties for the standing committees whenrequired. The Secretary shall give, or
cause to be given, notice, if any, of allmeetings of the stockholders and shall perform such other dutiesas may be
prescribed by the Board of Directors, the Chief Executive Officer orthe President. The Secretary shallhave custody
of the corporateseal of the Corporationandthe Secretary, orin the absence of the Secretary any Assistant Secretary,
shallhaveauthority to affix the sameto any instrument requiring it, and when so affixed it may be attested by the
signature ofthe Secretary oran Assistant Secretary. The Board of Directors may give general authority to any other
officerto affix theseal of the Corporationand toattest suchaffixing of the seal. The Secretary shallalso keepa
register of the post office address of each stockholder which shall be furnished to the Secretary by such stockholder,
sign with the Chief Executive Officer or President or any Vice President, in the caseof certificated shares,
certificates for shares of the Corporation, the issuance of which shall be authorized by resolution of the Board of
Directors, and have general charge of the stock transfer books of the Corporation.

Section 8. Assistant Secretary. The Assistant Secretary, or if there be more than one, the Assistant
Secretaries in the order determined by the Board of Directors (or if there be no such determination, thenin the order
of theirelection), shall, in the absence of the Secretary orin the event of the Secretary's inability or refusal to act,
performthe duties and exercise the powers of the Secretary and shall perform such other duties as may from time to
time be prescribed by the Board of Directors, the Chief Executive Officer, the Presidentorthe Secretary.

Section 9. Treasurer. The Treasurer shallhave the custody of the corporate funds and securities and
shallkeep fullandaccurate accounts of receipts and disbursements in books belonging to the Corporation and shall
depositallmoneys and other valuable effects in the nameandto the credit of the Corporation in such depositories as
may be designated by the Board of Directors. The Treasurer shall disburse the funds ofthe Corporationas may be
ordered by the Board of Directors, taking proper vouchers for such disbursements, and shall render to the Chief
Executive Officer, the Presidentand the Board of Directors, atits regular meetings orwhen the Board of Directors
so requires, an account of alltransactions as Treasurer and of the financial condition of the Corporation. The
Treasurer shall perform such other duties asmay from time to time be prescribed by the Board of Directors, the
Chief Executive Officer, the Presidentor the Chief Financial Officer.

Section 10. Assistant Treasurer. The Assistant Treasurer, or if there shallbe morethanone, the
Assistant Treasurers in the order determined by the Board of Directors (or if there be no such determination, thenin
the order of theirelection), shall, in the absence of the Treasurer orin the eventof the Treasurer's inability or refusal
toact, performthe duties and exercise the powers of the Treasurer and shall perform such other duties and havesuch
other powers as may fromtime to timebe prescribed by the Board of Directors, the Chief Executive Officer, the
President orthe Treasurer.

Section11. Controller. The Board of Directors mayelect a Controller who shall be responsible forall

accountingandauditing functions ofthe Corporationand who shall perform such other duties as may from time to
time be required of him orher by the Board of Directors.
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Section 12. Other Officers. The Chief Executive Officer or Board of Directors may appoint other
officersandagents forany Group, Division or Departmentinto which this Corporationmay be divided by the Board
of Directors orthe Chief Executive Officer, with titles as the Chief Executive Officer or Board of Directors may
from time to time deem appropriate. All such officersandagents shall receive suchcompensation, have such tenure
and exercise suchauthority as the Chief Executive Officer or Board of Directors may specify. Allappointments
madeby the Chief Executive Officer hereunder and all the terms and conditions thereof must be reported tothe
Board of Directors.

In no case shallan officer oragent of any one Group, Division or Department haveauthority tobind
another Group, Division or Department of the Company orto bind the Company except as to the businessand
affairs of the Group, Division or Department of whichhe or she isan officer oragent.

Section 13. Salaries. The salaries ofthe elected officers shall be fixed from time to time by the Board
of Directors, andno officer shall be prevented from receiving such salary by reason of the fact that he or she isalso
a Directorof the Corporation.

Section 14. Duties of Officers May Be Delegated. In caseany officerisabsent, orforany otherreason
thatthe Board of Directors may deem sufficient, the Chief Executive Officer or the President or the Board of
Directors maydelegate for the timebeing the powers or duties of such officer to any other officer orto any director.

ARTICLEV
CERTIFICATES OF STOCK; UNCERTIFICATED SHARES

Section 1. Form. The shares ofthe Corporationshallbe represented by certificates, except that the
Board of Directors may provide by resolution thatsome, all, orany classes or series of shares shallbe uncertificated
shares. Any suchresolutionshallnotapply to shares represented by a certificate until such certificate is surrendered
to the Corporation. Notwithstandingthe adoption of sucha resolutionby the Board, every holder of stock
represented by certificates, and upon request every holder of uncertificated shares, shall be entitled to have a
certificate (representing the number of shares registered in certificate form) signed by or in the name of the
Corporation by the Board Chair orthe Chief Executive Officer orthe President ora Vice Presidentand by the
Treasureroran Assistant Treasurer or the Secretary oran Assistant Secretary of the Corporation. Where a
certificate is countersigned by a transfer agent, other thanthe Corporation oran employee of the Corporation, or by
a registrar, the signatures of the Board Chair, the Chief Executive Officer, the President, ora Vice President and the
Treasureroran Assistant Treasurer orthe Secretary oran Assistant Secretary may be facsimiles. In caseany officer,
transferagentor registrarwho has signed or whose facsimile signaturehas beenplaced upon a certificate shall have
ceasedto be suchofficer, transferagentor registrar before such certificate is issued, the certificate may be issued by
the Corporationwith the sameeffect as if such officer, transfer agentor registrar were such officer, transferagentor
registrarat the dateof itsissue.

Section 2. Transfer. Uponsurrenderto the Corporationorthe transferagent ofthe Corporationof a
certificate for shares duly endorsed oraccompanied by proper evidence of succession, assignment or authority to
transfer, in the case of certificated shares, it shallbe the duty of the Corporation toissue a new certificate of stock or
uncertificated shares in place ofany certificate therefor issued by the Corporationto the person entitled thereto,
cancelthe old certificate and record thetransactionon itsbooks. The Board may make suchadditional rulesand
regulations concerningthe issue, transfer, and registration of certificates for shares or uncertificated sharesas it may
deem necessary andarenot inconsistentwith these By-Laws.

Section 3. Replacement. In case of the loss, destructionor theft of a certificate forany stock ofthe
Corporation, a new certificate of stock or uncertificated shares in place of any certificate therefor issued by the
Corporation may be issued upon satisfactory proof of such loss, destructionor theft and upon suchtermsasthe
Board of Directors or the Secretary may prescribe. The Board of Directors orthe Secretary may in its discretion
require the owner of thelost, destroyed or stolen certificate, or his or her legal representative, to give the
Corporation abond, in such sumandin such formandwith suchsurety or sureties as it may direct, to indemnify the
Corporation against any claim that may be made against it with respect to a certificate alleged to have beenlost,
destroyed or stolen.
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ARTICLEVI
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 1. The Corporationshallindemnify any Director or officer of the Corporation, and may, upon
the act of the Board of Directors, indemnify any other personwhom it shall have the power to indemnify under
Section 145 of the General Corporation Law of Delaware, who was orisa party oris threatened tobe madea party
toany threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (otherthan an actionby orin the right of the Corporation) by reason of thefactthat he orshe isorwas
actingin his or her official capacity asa Director, officer,employeeoragent of the Corporation, as thecase may be,
oris or wasservingatthe request of the Corporationasa director, officer, employee oragent of another corporation,
partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and
amounts paid in settlementactually and reasonably incurred by him or her in connectionwith suchaction, suit or
proceeding if he orshe actedin good faithandin a manner he orshe reasonably believedto be in ornot opposedto
the best interests of the Corporation, and, with respectto any criminal action or proceeding, had no reasonable cause
to believe his orherconduct wasunlawful. The termination ofanyaction, suit or proceeding by judgment, order,
settlement, conviction orupona plea of nolo contendere or its equivalent, shall not, of itself, create a presumption
that theperson did not act in good faith and in a manner which he or she reasonably believed tobe in ornot opposed
to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable cause
to believe that his or her conduct was unlawful.

Section 2. The Corporationshallindemnify any Director or officer of the Corporationand may, uponthe
act of the Board of Directors, indemnify any other person whom it shall havethe power to indemnify under Section
145 of the General Corporation Law of Delaware, who was oris a party oristhreatenedto be made a partyto any
threatened, pending or completed actionorsuit by orin the right of the Corporationto procure a judgment in its
favorby reason ofthe fact that he or she isor wasactingin his or her official capacity asa Director, officer,
employee oragentof the Corporation, as the case may be, oris or was servingat the request of the Corporation asa
director, officer, employeeoragentof another corporation, partnership, joint venture, trust or other enterprise,
against expenses (includingattorneys' fees) actually and reasonably incurred by him orher in connection with the
defenseorsettlementof suchaction or suit if he or she acted in good faith and in a manner he or she reasonably
believed to be in ornot opposed tothe best interests of the Corporation and exceptthat no indemnification shall be
madein respect ofany claim, issue or matteras towhich such person shall have been adjudged to beliable in the
performance of hisorherdutyto the Corporation unless and only to theextent that the Court of Chancery orthe
court in which such actionor suit was broughtshall determine uponapplicationthat, despite the adjudication of
liability but in view of all the circumstances ofthe case, such personis fairly and reasonably entitled to indemnity
forsuch expenses which the Court of Chancery or such other courtshalldeem proper.

Section 3. To the extentthata Director, officer,employee oragent of the Corporationhas been
successfulon the merits or otherwise in defense of anyaction, suit or proceeding referred to in Sections 1 and 2 of
thisarticle, orin defenseof any claim, issue or matter therein, he or she shallbe indemnified against expenses
(includingattorneys' fees) actually and reasonably incurred by him or her in connection therewith.

Section 4. Any indemnificationunder Sections 1 and 2 of thisarticle (unless ordered by a Court) shall be
madeby the Corporation only asauthorized in the specific case upon a determination that indemnification ofthe
Director, officeremployee oragent is proper in the circumstances because he or she has met the applicable standard
of conductset forth in Sections 1 and 2 ofthisarticle. Suchdeterminationshallbe made (1) by the Board of
Directors by a majority vote of a quorum consisting of Directors who were notparties to such action, suit or
proceeding, or (2) by a committee of such Directors designated by majority vote of such Directors, even though less
thanaquorum, or (3) if such a quorum s not obtainable, or, evenif obtainable a quorum of disinterested Directors
so directs, by independent legal counselin a written opinion, or (4) by the stockholders.

Section 5. Expenses (including attorneys' fees) incurred in defendinga civil, criminal, administrative or

investigative action, suit or proceeding may be paid by the Corporationin advance of the final disposition of such
action, suit or proceeding as authorized by the Board of Directors in the manner provided in Section4 of thisarticle
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upon receiptof an undertaking by or on behalf of the Director, officer, employee oragent torepay suchamount if it
shallultimately bedetermined that he or she is not entitled to be indemnified by the Corporationunder this article.

Section 6. The Corporationshallindemnify any Director or officer of the Corporationand may, uponthe
actof the Board of Directors, indemnify any other person whom it shall have power to indemnify under Section 145
of the General Corporation Law of Delaware, who was or is a party oristhreatenedto be made a partyto any
threatened, pending, or completed action, suit or proceeding, whether civil, criminal, administrative or investigative,
(i) arisingunderthe Employee Retirement Income Security Act or 1974 or regulations promulgated thereunder, or
underany other law orregulation of the United States orany agency or instrumentality thereof or law or regulation
of any state or political subdivisionorany agency or instrumentality of either, orunder thecommon law of any of
the foregoing, against expenses (including attorneys' fees), judgments, fines, penalties, taxes and amounts paid in
settlementactually and reasonable incurred by him or her in connectionwith such action, suit or proceeding by
reason ofthe fact thathe orshe is or wasa fiduciary, disqualified person or party in interest with respect to an
employee benefit plancoveringemployees of the Corporation or of a subsidiary corporation, oris or was servingin
any other capacity with respect tosuchplan, orhasorhadanyobligations or duties with respect tosuch planby
reason of suchlaws or regulations, provided thatsuch person was oris a Director, officer,employee oragent of the
Corporation, or (ii) under revenue or taxation laws or regulations, against expenses (includingattorneys' fees),
judgments, fines, penalties, taxes, amounts paid in settlement and amounts paid as penalties or fines necessary to
contest the imposition of such penalties or fines, actually and reasonably incurred by him orherin connection with
such action, suit or proceeding by reason of the factthathe orshe isorwas actingin his or her official capacity asa
Director, officer,employee oragent of the Corporation, asthe case may be, oris orwas servingat the request of the
Corporation as a director, officer, employee oragent of another corporation, partnership, jointventure, trustor other
enterprise and had responsibility for or participated in activities relatingto compliance with such revenue or taxation
laws and regulations; provided, however, thatsuch person did not act dishonestly or in willful or reckless violation
of the provisions of the law or regulation under which suchsuit or proceedingarises. Unlessthe Board of Directors
determines that under the circumstances thenexisting, it is probable thatsuch Director, officer, employee oragent
will not be entitledto be indemnified by the Corporation under this section, expenses incurred in defending such suit
or proceeding, including the amount of any penalties or fines necessary to be paid to contestthe imposition of such
penalties or fines, shallbe paid by the Corporation in advance of thefinal disposition of suchsuit or proceeding
upon receiptof an undertaking by or on behalf of the Director, officer, employee oragent to repay suchamount if it
shallultimately bedetermined that he or she is not entitled to be indemnified by the Corporation under this section.

Section 7. The indemnificationandadvancementof expenses provided by, and granted pursuantto, this
article shallnot be deemedexclusive of any other rights to which those indemnified or advanced expenses may be
entitled underany by-law, agreement, vote of stockholders or disinterested Directors or otherwise, bothasto action
in his or herofficial capacityandasto actionin his or her official capacity and as to action in another capacity while
holdingsuch office, and shall continue as to a Director or officer who has ceased to be a Director or officerand shall
inure to the benefit of the heirs, executors and administrators of the Director or officer, and may, uponsuchact of
the Board of Directors, continue as to such other persons andinure to the benefit of the heirs, executors and
administrators of such other persons.

Section 8. The Corporation may purchase and maintain insurance onbehalf of any person whois orwas
a Director, officer, employee oragent ofthe Corporation, oris or was servingat the request ofthe Corporationasa
director, officer,employeeoragentof another corporation, partnership, joint venture, trust or other enterprise
againstany liability assertedagainst himorherandincurred by him or her in any such capacity, orarisingout of his
or herstatusas such, whetherornot he orshe would beentitled to indemnity againstsuch liability underthe
provisions of this article.

Section 9. The provisions of this article shall be deemed to be a contract betweenthe Corporationand
each personwho servesassuchofficer ordirector in any such capacity at any time while this article andthe relevant
provisions of the Delaware General Corporation Law or other applicable laws, if any, are in effect, and any repeal or
modificationof any such law or of this article shall not affect any rights or obligations then existing with respectto
any stateof factsthen ortheretofore existingoranyaction, suit or proceeding theretofore or thereafter brought or
threatened based in whole orin part uponany such state of facts.
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ARTICLEVII
GENERAL PROVISIONS

Section 1. FiscalYear. The fiscalyearof the Corporation shall be fixed by resolution of the Board of
Directors.

Section 2. CorporateSeal. The corporateseal shallbe in such form asmaybe approved fromtimeto
time by the Board of Directors. The sealmaybe usedby causing it ora facsimile thereofto be impressed or affixed
or inany other manner reproduced.

Section 3. Waiverof Notice. Wheneverany notice is required to be given under law or the provisions
of the Certificate of Incorporation or these By-Laws, a waiver thereof in writing, signed by the person or persons
entitled to said notice, ora waiver by electronic transmission by the person entitled to said notice, whether before or
afterthetime statedtherein, shall be deemed equivalent to notice.

Section 4. Resignations. Any Director, whenever elected orappointed, may resign at any time by
serving notice in writing or by electronic transmission of such resignation onthe Chief Executive Officer or the
Secretary. Any suchresignationby a Director shall take effectatthe time specified in the notice of resignationor, if
no time is specified, immediately upon receipt of the notice. Any officer, wheneverelected orappointed, may
resign atanytimeby servingwritten notice of such resignation on the Chief Executive Officer or the Secretary, and
such resignation shall be deemedto be effective as of theclose of business on thedatesaid notice is received by the
Chief Executive Officer or Secretary. No formalaction shallbe required of the Board of Directors orthe
stockholders to makeany such resignation effective.

Section 5. Shares of Other Corporations. Any shares in any other corporationwhich may fromtimeto
time be held by this Corporationmay be represented and voted at any meeting of shareholders of such corporation
by the Chief Executive Officer, President, an Executive, Senior or other Vice President, orthe Secretary of this
Corporation, orby any other person or persons thereunto authorized by the Board of Directors, or by any proxy
designated by written instrumentof appointmentexecuted in the name of this Corporation by its Chief Executive
Officer, President, or an Executive, Senioror other Vice Presidentand attested by the Secretary oran Assistant
Secretary.

Section 6. Electronic Transmissions. For purposes of these By-Laws, "electronic transmission™ means
any form of communication, notdirectly involving the physical transmission of paper, that creates a record that may
be retained, retrieved, and reviewed by a recipient, and that may be directly reproduced in paper form by such
recipient through an automated process.

Section 7. Forum for Adjudication of Disputes. (a)Unlessthe Corporation consents in writingto the
selection of analternative forum, the sole and exclusive forum for (i) any derivativeaction or proceeding broughton
behalf of the Corporation, (i) any actionassertinga claim of breach of a fiduciary d uty owed by any Director,
officerorotheremployeeof the Corporationto the Corporation or the Corporation's stockholders, (iii) any action
assertinga claimarising pursuantto any provision of the Delaware General Corporation Law, or (iv) any action
assertinga claim governed by the internal affairs doctrineshall be a state or federal court located within thestate of
Delaware, in all cases subject tothe court's having personal jurisdiction over theindispensable parties namedas
defendants. Any person or entity purchasing or otherwise acquiringany interestin shares of capital stock of the
Corporation shall be deemedto have notice of and consented to the provisions of this Section 7 (a).

(b) Unlessthe Corporationconsents in writing to the selection ofanalternative forum, thefederal
district courts of the United States of America shallbe the exclusive forum for theresolution of any complaint
assertinga cause of actionarising under the Securities Act of 1933. Any person or entity purchasing or otherwise
acquiringany interestin shares of capital stock of the Corporation shall be deemedto have notice of and consented
to the provisions of this Section 7(b).

Section 8. Conflict with Applicable Law or Certificate of Incorporation. These By-laws areadopted
subject toany applicable lawandthe Certificate of Incorporation. Whenever these By-laws may conflict with any
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applicable law or the Certificate of Incorporation, such conflict shall be resolved in favor of such law orthe
Certificate of Incorporation.

ARTICLE VI
AMENDMENTS

These By-Laws may bealtered, amended or repealed or new By-Laws may be adopted by the Board of
Directors. The factthatthe powerto amend, alter, repeal oradopt the By-Laws has been conferred upon the Board
of Directors shallnot divest thestockholders of the same powers.

ARTICLEIX
SUBJECT TOCERTIFICATE OF INCORPORATION

These By-Laws andthe provisions hereof are subject to the terms and conditions of the Certificate of
Incorporation of the Corporation (includingany certificates of designations filed thereunder).
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