AMENDED AND RESTATED BYLAWS
OF FLUENT, INC.

Adopted Aprit-+6February 13, 26482019

BYLAWS
(as amended and restated)
OF FLUENT, INC.
(hereinafter called the “Corporation”)

ARTICLE ONE

OFFICES

1.1 +6+-Registered Office. The registered office of the Corporation shall be fixed in
the certificate ofincorporation.

1.2 +02-Other Offices. The Corporation may also have an office or offices, and keep the
books and records of the Corporation, except as may otherwise be required by law, at such other
place or places, either within or without the State of Delaware, as the board of directors may
from time to time determine or the business of the Corporation mayrequire.

ARTICLE TWO
MEETINGS OF STOCKHOLDERS

2.1 2-.0+-Annual Meetings. An annual meeting of stockholders for the purpose of
electing directors and for the transaction of such other business as may properly be brought
before the meeting shall be held at such time and place, if any, either within or without the State
of Delaware, as may be determined by the board ofdirectors.

2.2 2:02-Special Meetings. The chairman of the board, the president, or a majority of the
members of the board of directors by written request shall have the power to call a special
meeting of stockholders at any time. Special meetings of stockholders may not be called by any
other person.

23 2-03-Notice of Meetings. Whenever stockholders are required or permitted to
take any action at a meeting, a notice of the meeting shall be given that shall state the place, if
any, date and time of the meeting (and the means of remote communications, if any, by which
stockholders and proxyholders may be deemed to be present in person and vote at such meeting),
the record date for determining the stockholders entitled to vote at the meeting (if such date is
different from the record date for stockholders entitled to notice of the meeting) and, in the case
of a special meeting, the purpose or purposes for which the meeting is called. Unless otherwise
provided by law, the certificate of incorporation or these bylaws, the notice of any meeting shall
be given not less than ten (10) nor more than sixty (60) days before the date of the meeting to

139496106:21 1




each stockholder entitled to vote at the meeting as of the record date for determining the
stockholders entitled to notice of the meeting. Business transacted at any special meeting shall be
limited to the purposes stated in the notice to stockholders.

2.4 2.04-List of Stockholders Entitled to Vote. The officer who has charge of the stock
ledger shall prepare and make, at least ten (10) days before every meeting of stockholders, a
complete list of the stockholders entitled to vote at the meeting (provided, however, if the record
date for determining the stockholders entitled to vote at the meeting is less than ten (10) days
before the date of the meeting, the list shall reflect the stockholders entitled to vote as of the
tenth day before the meeting date), arranged in alphabetical order and showing the address of
each stockholder and the number of shares registered in the name of each stockholder. Such list
shall be open to the examination of any stockholder for any purpose germane to the meeting at
least ten (10) days prior to the meeting (i) on a reasonably accessible electronic network,
provided that the information required to gain access to such list is provided with the notice of
meeting or (i1) during ordinary business hours at the principal place of business of the
Corporation. If the meeting is to be held at a place, then a list of stockholders entitled to vote at
the meeting shall be produced and kept at the time and place of the meeting during the whole
time thereof and may be examined by any stockholder who is present. If the meeting is to be
held solely by means of remote communication, then the list shall also be open to the
examination of any stockholder during the whole time of the meeting on a reasonably accessible
electronic network, and the information required to access such list shall be provided with the
notice of the meeting. Except as otherwise provided by law, the stock ledger shall be the only
evidence as to who are the stockholders entitled to examine the list of stockholders required by
this Section 2-042.4 or to vote in person or by proxy at any meeting of stockholders.

2.5 2-05-Fixing Date for Determination of Stockholders of Record. In order that the
Corporation may determine the stockholders entitled to notice of any meeting of stockholders or
any adjournment thereof, the board of directors may fix a record date, which record date shall
not precede the date upon which the resolution fixing the record date is adopted by the board of
directors, and which record date shall, unless otherwise required by law, not be more than sixty
£60)- (60) nor less than ten (10) days before the date of such meeting. If the board of directors so
fixes a date, such date shall also be the record date for determining the stockholders entitled to
vote at such meeting unless the board of directors determines, at the time it fixes such record
date, that a later date on or before the date of the meeting shall be the date for making such
determination. If no record date is fixed by the board of directors, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be at the close of
business on the day next preceding the day on which notice is given, or, if notice is waived, at
the close of business on the day next preceding the day on which the meeting is held. A
determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the board of
directors may fix a new record date for determination of stockholders entitled to vote at the
adjourned meeting, and in such case shall also fix as the record date for stockholders entitled to
notice of such adjourned meeting the same or an earlier date as that fixed for determination of
stockholders entitled to vote in accordance herewith at the adjourned meeting.

2.6 2:06-Organization; Chairman and Secretary. The first mentioned of the following
officers who is present at a meeting of stockholders shall be chosen as chairman to preside over
the meeting: president, chairman of the board, or a vice-president. If no such officer is present at
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the meeting, a chairman of the meeting shall be chosen by the holders of a majority in voting
power of the stock entitled to vote thereat, present in person or by proxy. The secretary, or in
his or her absence, an assistant secretary, or in the absence of the secretary and all assistant
secretaries, a person whom the chairman of the meeting shall appoint, shall act as secretary of
the meeting and keep a record of the proceedings thereof.

2.7 207 Inspector of Election. The Corporation may, and shall if required by law, in
advance of any meeting of stockholders, appoint one or more inspectors of election, who may
(unless otherwise required by applicable law) be employees of the Corporation, to act at the
meeting or any adjournment thereof and to make a written report thereof. The Corporation may
designate one or more persons as alternate inspectors to replace any inspector who fails to act.
In the event that no inspector so appointed or designated is able to act at a meeting of
stockholders, the chairman of the meeting shall appoint one or more inspectors to act at the
meeting. Each inspector, before entering upon the discharge of his or her duties, shall take and
sign an oath to execute faithfully the duties of inspector with strict impartiality and according to
the best of his or her ability. The inspector or inspectors so appointed or designated shall (i)
ascertain the number of shares of capital stock of the Corporation outstanding and the voting
power of each such share, (ii) determine the shares of capital stock of the Corporation
represented at the meeting and the validity of proxies and ballots, (iii) count all votes and
ballots, (iv) determine and retain for a reasonable period a record of the disposition of any
challenges made to any determination by the inspectors, and (v) certify their determination of
the number of shares of capital stock of the Corporation represented at the meeting and such
inspectors’ count of all votes and ballots. Such certification and report shall specify such other
information as may be required by law. In determining the validity and counting of proxies and
ballots cast at any meeting of stockholders of the Corporation, the inspectors may consider such
information as is permitted by applicable law. No person who is a candidate for an office at an
election may serve as an inspector at such election.

2.8 2.08-Conduct of Meetings. The date and time of the opening and the closing of
the polls for each matter upon which the stockholders will vote at a meeting shall be announced
at the meeting by the person presiding over the meeting. The board of directors may adopt by
resolution such rules and regulations for the conduct of the meeting of stockholders as it shall
deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by
the board of directors, the chairman of the meeting shall have the right and authority to convene
the meeting, to prescribe such rules, regulations and procedures and to do all such acts as, in the
judgment of such presiding person, are appropriate for the proper conduct of the meeting. Such
rules, regulations or procedures, whether adopted by the board of directors or prescribed by the
chairman of the meeting, may include, without limitation, the following: (i) the establishment of
an agenda or order of business for the meeting; (ii) rules and procedures for maintaining order at
the meeting and the safety of those present; (iii) limitations on attendance at or participation in
the meeting to stockholders of record of the Corporation, their duly authorized and constituted
proxies or such other persons as the presiding person of the meeting shall determine; (iv)
restrictions on entry to the meeting after the time fixed for the commencement thereof; and (v)
limitations on the time allotted to questions or comments by participants. The chairman of the
meeting, in addition to making any other determinations that may be appropriate to the conduct
of the meeting, shall, if the facts warrant, determine and declare to the meeting that a matter or
business was not properly brought before the meeting and if the chairman should so determine,
shall so declare to the meeting and any such matter or business not properly brought before the
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meeting shall not be transacted or considered.

2.9 2:09-Quorum. A quorum for the transaction of business at any meeting of
stockholders shall be at least a majority of the shares entitled to vote at the meeting, present in
person or represented by proxy. If a quorum is present at the opening of any meeting of
stockholders, the stockholder or stockholders present or represented may proceed with the
business of the meeting notwithstanding that a quorum is not present throughout the meeting. If
a quorum is not present at the time appointed for the meeting or within a reasonable time
thereafter as the stockholders may determine, the stockholders present or represented may
adjourn the meeting to a fixed time and place but may not transact any other business.

2.10 Proxies. Each stockholder entitled to vote at a meeting of 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 it expressly provides for a longer date. 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 any proxy which is not irrevocable by attending the meeting and voting in person or by
delivering to the secretary of the Corporation a revocation of the proxy or a new proxy bearing a
later date.

2.11 Right to Vete:Vote; Voting. Except as otherwise provided by the certificate of
incorporation or applicable law, each stockholder entitled to vote at any meeting of stockholders
shall be entitled to one vote for each share of stock held by such stockholder which has voting
power upon the matter in question. At any meeting of stockholders for the election of directors

at Wthh a quorum 1s present a pl&ra%ﬁye#ﬂ%&veteseast—shaﬂ—bes&ﬁﬁerenﬁ&elee%ethee

shal—]—&nlessnommee for dlrector shall be elected to the board of d1rectors 1f the Votes cast for

such nominee’s election exceed the votes cast against such nominee’s election; provided,
however, that directors shall be elected by a plurality of the votes cast at a meeting of
stockholders if the number of nominees exceeds the number of directors to be elected at such
meeting as of the date that is five (5) business days in advance of the date the Corporation files
its definitive proxy statement (regardless of whether or not thereafter revised or supplemented)
with the Securities and Exchange Commission. If directors are to be elected by a plurality of the
votes cast, stockholders shall not be permitted to vote against a nominee. The board of directors,
or a committee thereof, shall establish procedures with respect to the resignation from the board

of directors of continuing directors who are not re-elected. Except as otherwise provided by the
certificate of incorporations-these-bylaws-therules-erregulations-of anystockexchange-
applicable to the Corporation. or apphcable lawer—parsaaﬂt—teeﬁlyeregu}aﬂeﬂ—appheab}%teth%

anéenﬂﬂed—te#et&thereenz all other matters shall be determlned bx a malorltg of the Votes cast
affirmatively or negatively. Voting at meetings of stockholders need not be by written ballot.

2.12 Adjournment. Any meeting of stockholders, annual or special, may adjourn
from time to time to reconvene at the same or some other place, and notice need not be given of
any such adjourned meeting if the time and place, if any, thereof (and the means of remote
communication, if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such adjourned meeting) are announced at the meeting at which the
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adjournment is taken. At the adjourned meeting, the Corporation may transact any business
which might have been transacted at the original meeting. If the adjournment is for more than
thirty (30) days, a notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting. If after the adjournment a new record date for stockholders
entitled to vote is fixed for the adjourned meeting, the board of directors shall fix a new record
date for notice of such adjourned meeting; and shall give notice of the adjourned meeting to each
stockholder of record entitled to vote at such adjourned meeting as of the record date for notice
of such adjourned meeting.

2.13 Notice of Stockholder Business and Nominations.

(A) Annual Meetings of Stockholders—H)-Neminations — Proposals Other than
Nominations. (1) Proposals of business (other than the nominations of persons for election to
the board of directors efthe-Cerporation-and-the-propesal-ef-etherbusinessor proposals to be

included in proxy materials under Rule 14a-8 of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)) to be considered by the stockholders may be made at an
annual meeting of 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 any committee thereof
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 2.13(A) is delivered to the
secretary of the Corporation, who is entitled to vote at the meeting and who complies with the
notice procedures set forth in this Section 2.13(A). Except for proposals properly made in

accordance with Rule 14a-8 under the Exchange Act and the rules and regulations thereunder
and included in the Corporation’s notice of meeting, the foregoing clause (c) shall be the
exclusive means for a stockholder to propose business (other than the nominations of persons
for election to the board of directors or proposals to be included in proxy materials under Rule
14a-8 of the Exchange Act) to be brought before an annual meeting of the stockholders.
Notwithstanding anything in these bylaws to the contrary, no business shall be conducted at an
annual meeting except in accordance with this Section 2.13.

2)-For anyneminations-or-other-business to be properly brought before an

annual meeting by a stockholder pursuant to clause (c) of paragraph (A)(1) of this Section 2.13,
the stockholder must have given timely notice thereof in writingproper written form to the

secretary of the Corporation and any such proposed business {otherthanthe-nominationsof
persons-for-electionto-the beard-ef direetors)-must constitute a proper matter for stockholder

action. To be timely, a stockholder’s notice shall be delivered to the secretary at the principal
executive offices of the Corporation not later than the close of business on the ninetieth (90th)
day, nor earlier than the close of business on the one hundred twentieth (120th) day, prior to the
first anniversary of the preceding year’s annual meeting (provided, however, that in the event
that the date of the annual meeting is more than thirty (30) days before or more than seventy (70)
days after such anniversary date, notice by the stockholder must be so delivered not earlier than
the close of business on the one hundred twentieth (120th) day prior to such annual meeting and
not later than the close of business on the later of the ninetieth (90th) day prior to such annual
meeting or the tenth (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. Steh To be in proper
written form, such stockholder’s notice shalmust set forth: (a) as to each person-whemthe-
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bﬁsmess—thatmatter the stockholder proposes to brrng before the annual meetrng, a brref

description of the business desired to be brought before the annual meeting, the text of the
proposal or business (including the text of any resolutions proposed for consideration and in the
event that such business includes a proposal to amend the bylaws of the Corporation, the
language of the proposed amendment), the reasons for conducting such business at the meeting
and any material interest in such business of such stockholder and the beneficial owner, if any, on
whose behalf the proposal is made;made; and (eb) as to the stockholder giving the notice and the
beneficial owner, if any, on whose behalf the remination-or-proposal is made (i) the name and
address of such stockholder, as they appear on the Corporation’s books, and of such beneficial
owner, (ii) the class or series and number of shares of capital stock of the Corporation which are
owned beneficially and of record by such stockholder and such beneficial owner, (iii) a
description of any agreement, arrangement or understanding with respect to the nemination-or
proposal between or among such stockholder and/or such beneficial owner, any of their
respective affiliates or associates, and any others acting in concert with any of the foregoing,
inchadingin-the-ease-of anemination,the neminee~(1v) a description of any agreement,
arrangement or understanding (including any derivative or short positions, profit interests,
options, warrants, convertible securities, stock appreciation or similar rights, hedging
transactions, and borrowed or loaned shares) that has been entered into as of the date of the
stockholder’s notice by, or on behalf of, such stockholder and such beneficial owners, whether or
not such instrument or right shall be subject to settlement in underlying shares of capital stock of
the Corporation, the effect or intent of which is to mitigate loss to, manage risk or benefit of
share price changes for, or increase or decrease the voting power of, such stockholder or such
beneficial owner, with respect to securities of the Corporation, (v) a representation that the
stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and
intends to appear in person or by proxy at the meeting to propose such business-erremination,
(vi) a representation whether the stockholder or the beneficial owner, if any, intends or is part of
a group which intends (ax) to deliver a proxy statement and/or form of proxy to holders of at
least the percentage of the Corporation’s outstanding capital stock required to approve or adopt
the proposal er-eleetthenominee-and/or (by) otherwise to solicit proxies or votes from
stockholders in support of such proposal-erneminatien, and (vii) any other information relating
to such stockholder and beneficial owner, if any, required to be disclosed in a proxy statement or
other filings required to be made in connection with solicitations of proxies for;-as-appleable; the
proposal and/erforthe-election-of directorsinan-eleetioneontest pursuant to and in accordance
wrth Sectron 14(a) of the Exchange Act and the rules and regulatrons promulgated thereunder.




2) This Section 2.13(A) is expressly intended to apply to any business
proposed to be brought before an annual meeting of stockholders other than the nominations of

persons for election to the board of directors and proposals to be included in proxy materials
under Rule 14a-8 of the Exchange Act.

(B) Annual Meetings of Stockholders — Nominations. (1) Nominations of persons for
election to the board of directors of the Corporation may be made at an annual meeting of
stockholders only (a) by or at the direction of the board of directors or any committee thereof or
(b) 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 2.13(B) is delivered to the secretary of the
Corporation, who is entitled to vote at the meeting and who complies with the notice
procedures set forth in this Section 2.13(B). The foregoing clause (b) shall be the exclusive
means for a stockholder to nominate persons for election to the board of directors at an annual

meeting of the stockholders, and no person shall be eligible for election as a director of the
Corporation at an annual meeting unless nominated in accordance with this Section 2.13(B).

2) For any nominations to be properly brought before an annual meeting by a
stockholder pursuant to clause (b) of paragraph (B)(1) of this Section 2.13, the stockholder must
have given timely notice thereof in proper written form to the secretary of the Corporation. To
be timely, a stockholder’s notice shall be delivered to the secretary at the principal executive
offices of the Corporation not later than the close of business on the ninetieth (90th) day, nor
earlier than the close of business on the one hundred twentieth (120th) day, prior to the first
anniversary of the preceding vear’s annual meeting (provided, however, that in the event that the
date of the annual meeting is more than thirty (30) days before or more than seventy (70) days
after such anniversary date, notice by the stockholder must be so delivered not earlier than the
close of business on the one hundred twentieth (120th) day prior to such annual meeting and not
later than the close of business on the later of the ninetieth (90th) day prior to such annual
meeting or the tenth (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 (i) all information relating to such person that is required to be disclosed in
solicitations of proxies for election of directors in an election contest, or is otherwise required, in
each case pursuant to and in accordance with Section 14(a) of the Exchange Act and the rules
and regulations promulgated thereunder, and (ii) such person’s written consent to being named
in the proxy statement as a nominee and to serving as a director if elected; and (b) as to the
stockholder giving the notice and the beneficial owner, if any, on whose behalf the nomination
is made (i) the name and address of such stockholder, as they appear on the Corporation’s
books, and of such beneficial owner, (ii) the class or series and number of shares of capital stock
of the Corporation which are owned beneficially and of record by such stockholder and such
beneficial owner, (iii) a description of any agreement, arrangement or understanding with
respect to the nomination between or among such stockholder and/or such beneficial owner, any
of their respective affiliates or associates, and any others acting in concert with any of the
foregoing, including the nominee, (iv) a description of any agreement, arrangement or
understanding (including any derivative or short positions, profit interests, options, warrants
convertible securities, stock appreciation or similar rights, hedging transactions, and borrowed
or loaned shares) that has been entered into as of the date of the stockholder’s notice by, or on
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behalf of, such stockholder and such beneficial owners, whether or not such instrument or right
shall be subject to settlement in underlying shares of capital stock of the Corporation, the effect
or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or
increase or decrease the voting power of, such stockholder or such beneficial owner, with
respect to securities of the Corporation, (v) a representation that the stockholder is a holder of
record of stock of the Corporation entitled to vote at such meeting and intends to appear in
person or by proxy at the meeting to propose such nomination, (vi) a representation whether the
stockholder or the beneficial owner, if any, intends or is part of a group which intends (x) to
deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
Corporation’s outstanding capital stock required to elect the nominee and/or (v) otherwise to
solicit proxies or votes from stockholders in support of such nomination, and (vii) any other
information relating to such stockholder and beneficial owner, if any, required to be disclosed in
a proxy statement or other filings required to be made in connection with solicitations of proxies
for the election of directors in an election contest pursuant to and in accordance with Section
14(a) of the Exchange Act and the rules and regulations promulgated thereunder. The

Corporation may also require any proposed nominee to furnish such other information as the
Corporation may reasonably require to determine the eligibility of such proposed nominee to
serve as a director of the Corporation.

3) Notwithstanding anything in the second sentence of paragraph
(AB)(21) of this Section 2.13 to the contrary, in the event that the number of directors to be
elected to the board of directors of the Corporation at the annual meeting is increased effective
after the time period for which nominations would otherwise be due under paragraph (AB)(21)
of this Section 2.13 and there is no public announcement by the Corporation naming the
nominees for the additional directorships at least one hundred (100) days prior to the first
anniversary of the preceding year’s annual meeting, a stockholder’s notice required by this
Section 2.13(B) shall also be considered timely, but only with respect to nominees for the
additional directorships, if it shall be delivered to the secretary at the principal executive offices
of the Corporation not later than the close of business on the tenth (10th) day following the day
on which such public announcement is first made by the Corporation.

©) B)-Special Meetings of Stockholders.

(1)  Notice of Stockholder Business. Only such business (other than the

nominations of persons for election to the board of directors at a special meeting at which
directors are to be elected pursuant to the Corporation’s notice of meeting) shall be conducted at
a special meeting of stockholders as shall have been brought before the meeting pursuant to the
Corporation’s notice of meeting. Stockholders shall not be permitted to propose business to be
brought before a special meeting of the stockholders, and the only matters that may be brought
before a special meeting are the matters specified in the notice of meeting given by or at the
direction of the person calling the meeting pursuant to Section 2.2.

2) Nominations by Stockholders. Nominations of persons for election to the
board of directors may be made at a special meeting of stockholders at which directors are to be
elected pursuant to the Corporation’s notice of meeting (+a) by or at the direction of the board of
directors or any committee thereof or (2b) provided that the board of directors has determined
that directors shall be elected at such meeting, by any stockholder of the Corporation who is a
stockholder of record at the time the notice provided for in this Seetien243paragraph (C)(2) is
delivered to the secretary of the Corporation, who is entitled to vote at the meeting and upon
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such election and who complies with the notice procedures set forth in this Seetion-

21 3paragraph (C)(2). The foregoing clause (b) shall be the exclusive means for a stockholder to
nominate persons for election to the board of directors at a special meeting of the stockholders,
and no person shall be eligible for election as a director of the Corporation at a special meeting
unless nominated in accordance with this paragraph (C)(2). In the event the Corporation calls a

special meeting of stockholders for the purpose of electing one or more directors to the board of
directors, any such stockholder entitled to vote in such election of directors may nominate a
person or persons (as the case may be) for election to such position(s) as specified in the
Corporation’s notice of meeting, H#the-steckholder’s-notice-deseribed-by-paragraph- (A} 2)-of
this-Seetion213-shall be-deliveredby delivering notice thereof to the secretary at the principal
executlve ofﬁces of the Corporatlon not eafher—thaﬁ—eh%e}esaeﬁbﬂsmes%eﬁ—eh%eﬁ%hfmdfed—

%h%}a%e&e#eh%ﬂme&em@@%h-}éaﬁaﬂeﬁeﬁaeh—speemﬁne&mg_eﬂater than the tenth (IOth)

day following the day on which public announcement is first made of the date of the special
meeting and of the nominees proposed by the board of directors to be elected at such meeting.

Fheforegoing notice requirements-ef thisSuch notice must contain all of the information
p_emﬁed in paragraph (B)Q of th1s Sectlon 2.13 shaH—b%deemed—%redﬁl—a—s%eekhe}der—

fer—saeh—speekal—meetmg or a notice given in connectlon w1th nommatlon of persons for electlon
to the board of directors at an annual meeting. In no event shall the public announcement of an

adjournment or postponement of a special meeting commence a new time period (or extend any
time period) for the giving of a stockholder’s notice as described above.

(D) £&>-General. (1) Except as otherwise expressly provided in any
applicable rule or regulation promulgated under the Exchange Act, only such persons who are
nominated in accordance with the procedures set forth in this-Section 2.13(B) or Section
2.13(C) shall be eligible to be elected at an annual or special meeting of stockholders of the
Corporation to serve as directors and only such business shall be conducted at a meeting of
stockholders as shall have been brought before the meeting in accordance with the procedures
set forth in this-Section 2.13(A) or Section 2.13(C)(1). Except as otherwise provided by law,
the 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 applicable procedures set forth in this Section 2.13
(including whether the stockholder or beneficial owner, if any, on whose behalf the
nomination or proposal is made solicited (or is part of a group which solicited) or did not so
solicit, as the case may be, proxies or votes in support of such stockholder’s nominee or
proposal in compliance with such stockholder’s representation as reguired-byreferenced in
clause (A)(2)(eb)(vi) or clause (B)(2)(b)(vi) of this Section 2.13, as applicable) and (b) if any
proposed nomination or business was not made or proposed in compliance with this Section
2.13, to declare that such nomination shall be disregarded or that such proposed business shall
not be transacted. Notwithstanding the foregoing provisions of this Section 2.13, unless
otherwise required by law, if the stockholder (or a qualified representative of the stockholder)
does not appear at the annual or special meeting of stockholders of the Corporation to present
a nomination or proposed business, such nomination shall be disregarded and such proposed
business shall not be transacted, notwithstanding that proxies in respect of such vote may have
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been received by the Corporation. For purposes of this Section 2.13, to be considered a
qualified representative of the stockholder, a person must be a duly authorized officer,
manager or partner of such stockholder or must be authorized by a writing executed by such
stockholder or an electronic transmission delivered by such stockholder to act for such
stockholder as proxy at the meeting of stockholders and such person must produce such
writing or electronic transmission, or a reliable reproduction of the writing or electronic
transmission, at the meeting of stockholders.

(2) For purposes of this Section 2.13, “public announcement” shall include
disclosure in a press release reported by the Dow Jones News Service, Associated Press or other
national news service or in a document publicly filed by the Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act and the rules
and regulations promulgated thereunder.

3) Notwithstanding the foregoing provisions of this Section 2.13, a
stockholder shall also comply with all applicable requirements of the Exchange Act and the rules
and regulations promulgated thereunder with respect to the matters set forth in this Section 2.13;
provided however, that any references in these bylaws to the Exchange Act or the rules and
regulations promulgated thereunder are not intended to and shall not limit any requirements
applicable to nominations or proposals as to any other business to be considered pursuant to this
Section 2.13-Gneludine parasraphs{AH Ble)rand-Brhereof), and compliance with paragraphs-
Aobe)yand(B)efthis Section 2.13 shall be the exclusive means for a stockholder to make
nominations or submit other business (other than;-as-previdedin-the penultimate sentencesof

paragraphs{AN2)-and(B)-hereof; business or nominations brought properly under and in
compliance with Rule 14a-8 erRulet4a—1tof the Exchange Act, as such Rulesrule may be

amended from time to time or other rules adopted from time to time). Nothing in this Section
2.13 shall be deemed to affect any rights (a) of stockholders to request inclusion of proposals or
nominations in the Corporation’s proxy statement pursuant to applicable rules and regulations
promulgated under the Exchange Act or (b) of the holders of any series of Preferred Stock to
elect directors pursuant to any applicable provisions of the certificate of incorporation.

ARTICLE THREE
DIRECTORS

3.1 3-04-Board of Directors; Number. The business and affairs of the Corporation
shall be managed by or under the direction of the board of directors. Unless otherwise provided by
the certificate of incorporation, the number of directors constituting the whole board of directors

shall be determined from time to time by the board of directors.

3.2 3-02-Qualification. No person shall be qualified for election as a director if he
or she is less than 18 years of age; if he or she is of unsound mind and has been so found by a
court of the State of Delaware or any other court of competent JuI‘lSdlCtlon or if hkeisnot a
natural person; ; 6 ;
director need not be a stockholder

.3 3-03-Election and Term. The election of directors shall take place at each annual
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meeting of stockholders. Each director shall hold office until his successor is duly elected and
qualified, or until his earlier death, resignation or removal.

3.4 3-04-Removal of Directors. Subject to the certificate of incorporation and applicable
law, any director may be removed from office, with or without cause, by the stockholders, and
the vacancy created by such removal may be filled by the election of any qualified individual
at the same meeting, failing which it may be filled by a majority of the remaining members of
the board of directors, although less than a quorum, or by a sole remainingdirector.

3.5 3-85-Vacancies. Subject to the certificate of incorporation, these bylaws and
applicable law, a majority of the directors in office, even if less than a quorum, or a sole
remaining director may appoint a qualified individual to fill a vacancy in the board of directors,
and each director so elected shall hold office until the expiration of the term of office of the
director whom he or she has replaced or until his or her successor is duly elected and qualified.

3.6 3-06-Place of Meetings. Meetings of the board of directors may be held at any place
within or outside Delaware.

3.7 3-67Calling of Meetings. Meetings of the board of directors shall be held from time
to time at such time and at such place, if any, as determined by the board of directors, the
chairman of the board, the president or the secretary, or upon the request in writing of any two
directors.

3.8 208 Notice of Meeting. Notice of the time and place of each meeting of the board of
directors shall be given to each director in accordance with Section 8-648.1 of these bylaws not
less than 24 hours before the time when the meeting is to be held. A notice of a meeting of
directors need not specify the purpose of or the business to be transacted at the meeting.
Notwithstanding the foregoing, (i) provided a quorum of directors is present, each newly elected
board of directors may without notice hold its first meeting immediately following the meeting
of stockholders at which such board of directors is elected and (ii) the board of directors may
appoint a day or days in any month or months for regular meetings of the board of directors at a
place and hour to be named and, so long as a copy of any resolution of the board of directors
fixing the place and time of such regular meetings shall be sent to each director promptly after
being passed, no other notice shall be required for any such regular meeting.

3.9 3.09-OQuerum:Quorum; Vote Required for Action. The quorum for the transaction of
business at any meeting of the board of directors shall be a majority of the total number of
directors or such greater number or proportion of directors as the board of directors may from
time to time determine. Unless otherwise provided by the certificate of incorporation or
applicable law, a majority of the votes entitled to be cast by the directors present at a meeting
at which a quorum is present shall be the act of the board of directors.

3.10 Meeting by Telephone. Directors may participate in a meeting of the board of
directors (or a committee thereof) by means of conference telephone or other communications
equipment by means of which all persons participating in the meeting can hear each other, and
participation in such a meeting shall constitute presence in person at such meeting.
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3.11 Action by Unanimous Consent of Directors. Unless otherwise restricted by the
certificate of incorporation or these bylaws, any action required or permitted to be taken at any
meeting of the board of directors, or of any committee thereof, may be taken without a
meeting if all members of the board of directors or such committee, as the case may be,
consent thereto in writing or by electronic transmission and the writing or writings or
electronic transmissions are filed with the minutes of proceedings of the board of directors or
committee in accordance with applicable law.

3.12 Chairman. The chairman of any meeting of the board of directors shall be the first
mentioned of such of the following officers as have been appointed and who is a director and
is present at the meeting: chairman of the board or president (if a director). If either of the
foregoing is not present, the directors present at the meeting shall choose one of their number
to act as chairman of the meeting.

3.13 Conlflict of Interest. A director who is a party to, or who is a director or officer of or
has a material interest in any person who is a party to, a material contract or transaction or
proposed material contract or transaction with the Corporation shall disclose to the
Corporation the nature and extent of his interest at the time and in the manner provided by the
General Corporation Law of the State of Delaware.

3.14 Remuneration and Expenses. The directors shall be paid such remuneration for their
services as the board of directors may from time to time determine. The directors shall also be
entitled to be reimbursed for travelling and other expenses properly incurred by them in
attending meetings of the board of directors or any committee thereof. Nothing herein
contained shall preclude any director from serving the Corporation in any other capacity and
receiving remuneration therefor.

ARTICLE FOUR

COMMITTEES

4.1 4-:0+-Committees of the Board. The board of directors may appoint from their

number one or more committees of the board of directors, however designated, and
delegate to any such committee the full power of the board of directors, to the fullest extent
permitted by law. The board of directors may designate one or more directors as alternate
members of any committee, who may replace any absent or disqualified member at any meeting
of the committee. In the absence or disqualification of a member of the committee, the member
or members thereof present at any meeting and not disqualified from voting, whether or not he,
she or they constitute a quorum, may unanimously appoint another member of the board of

directors to act at the meeting in place of any absent or disqualified member.




4.2 402 Transaction of Business. Unless the board of directors otherwise provides, each
committee designated by the board of directors may make, alter and repeal rules for the
conduct of its business, provided that no committee shall fix its quorum at less than a majority
of the members. In the absence of such rules, each committee shall conduct its business in the
same manner as the board of directors conducts its business pursuant to Article Three of these
bylaws.

4.3 403-Audit Committee. The board of directors shall select annually from among its
ranks an audit committee to be composed of not fewer than three directors none of whom shall
be officers or employees of the Corporation or any of its affiliates. The audit committee shall
have the powers and duties provided by resolution of the board of directors.

ARTICLE FIVE
OFFICERS
5.1 5:0+-Appointment. The board of directors may from time to time appoint a

chief executive officers, president, one or more vice-presidents (to which title may be added
words indicating seniority or function), a chief financial officer and a secretary, a-treasurer-and
such other officers as the board of directors may determine, including one or more assistants to
any of the officers so appointed. One person may hold more than one office. The board of
directors may specify the duties of and, in accordance with these bylaws and subject to the
General Corporation Law of the State of Delaware, delegate to such officers powers to manage
the business and affairs of the Corporation. Subject to Section 5-625.2, an officer may but need
not be adirector.

5.2 5:02-Chairman of the Board. The board of directors may from time to time appoint
a chairman of the board who shall be a director. If appointed, the board of directors may
assign to the chairman of the board any of the powers and duties that are by any provisions of
these bylaws assigned to the president; and the chairman of the board shall have such other
powers and duties as the board of directors may specify.

5.3 Chief Executive Officer. Subject to the provisions of these bylaws and to the
direction of the board of directors, the chief executive officer shall have the responsibility for
the general management and control of the business and affairs of the Corporation and shall
perform all duties and have all powers which are commonly incident to the office of chief
executive or which are delegated to him or her by the board of directors. He or she shall have
power to sign all stock certificates, contracts and other instruments of the Corporation which
are authorized and shall have general supervision and direction of all of the other officers,
employees and agents of the Corporation.



5.4 President. The board of directors may elect a president of the Corporation to have
such duties and responsibilities as from time to time may be assigned to him by the chief
executive officer or the board of directors. He or she shall have general responsibility for the
management and control of the operations of the Corporation and shall perform all duties and
have all powers which are commonly incident to the office of chief operating officer or which
are delegated to him or her by the board of directors or the chief executive officer. Subject to
the direction of the board of directors and the chairman of the board, the president shall have
power to sign all stock certificates, contracts and other instruments of the Corporation which
are authorized, and to perform all acts that are authorized by the chief executive officer or the
board of directors, and shall, in general, have such other duties and responsibilities as are
assigned consistent with the authority of president of a corporation.

5.5 Chief Financial Officer. The chief financial officer shall keep proper accounting
records in compliance with applicable law and any regulation or rules applicable to the
Corporation or its securities, including any regulation or rules of the stock exchange upon

which the securities of the Corporation are listed and, in the absence of a separate treasurer,
shall be the treasurer of the Corporation responsible for the deposit of money, the safekeeping

of securities and the disbursement of the funds of the Corporation. The chief financial officer
shall have such other powers and duties as otherwise may be specified.

5.6 5-04-Secretary. Unless otherwise determined by the board of directors, the secretary
shall be the secretary of all meetings of the board of directors, stockholders and committees of
the board of directors that the secretary attends. The secretary shall enter or cause to be entered
in records kept for that purpose minutes of all proceedings at meetings of the board of
directors, stockholders and committees of the board of directors, whether or not the secretary
attends such meetings; the secretary shall give or cause to be given, as and when instructed, all
notices to stockholders, directors, officers, auditors and members of committees of the board of
directors; the secretary shall be the custodian of the stamp or mechanical device generally used
for affixing the corporate seal of the Corporation and of all books, records and instruments
belonging to the Corporation, except when some other officer or agent has been appointed for
that purpose; and the secretary shall have such other powers and duties as otherwise may be
specified.

5.7 5:06-Powers and Duties of Officers. The powers and duties of all officers shall be

such as the terms of their engagement call for or as the board of directors or (except for those
whose powers and duties are to be specified only by the board of directors) the presidentchief
executive officer may specify. The board of directors and (except as aforesaid) the



prestdentchief executive officer may, from time to time and subject to the provisions of the
General Corporation Law of the State of Delaware, vary, add to or limit the powers and duties
of any officer. Any of the powers and duties of an officer to whom an assistant has been
appointed may be exercised and performed by such assistant, unless the board of directors or
the presidentchief executive officer otherwise directs.

5.8 5:07Removal; Term of Office. The board of directors, in its discretion, may remove
any officer of the Corporation. Each officer appointed by the board of directors shall hold
office until his or her successor is appointed or until his or her earlier resignation or removal.

5.9 5:08-Conflict of Interest. An officer shall disclose his or her interest in any
material contract or transaction or proposed material contract or transaction with the
Corporation.

ARTICLE SIX

INDEMNIFICATION AND ADVANCEMENT

6.1 6-0+-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 (a “Covered Person”) who was or is made or is threatened to be made a
party or is otherwise involved in any action, suit or proceeding, whether civil, criminal,
administrative or investigative (a “Proceeding”), by reason of the fact that he or she, or a person
for whom he or she is the legal representative, is or was a director or officer of the Corporatlon
or, while a director or officer of the Corporation, is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation or of a partnership,
joint venture, trust, enterprise or nonprofit entity, including service with respect to employee
benefit plans, against all liability and loss suffered and expenses (including attorneys’ fees)
reasonably incurred by such Covered Person. Notwithstanding the preceding sentence, except as
otherwise provided in Section 6:036.3, the Corporation shall be required to indemnify a Covered
Person in connection with a Proceeding (or part thereof) commenced by such Covered Person
only if the commencement of such Proceeding (or part thereof) by the Covered Person was
authorized in the specific case by the board of directors.

6.2 6-02-Prepayment of Expenses. The Corporation shall to the fullest extent not
prohibited by applicable law pay the expenses (including attorneys’ fees) incurred by a
Covered Person in defending any Proceeding in advance of its final disposition, provided,
however, that, to the extent required by law, such payment of expenses in advance of the final
disposition of the Proceeding shall be made only upon receipt of an undertaking by the
Covered Person to repay all amounts advanced if it should be ultimately determined that the
Covered Person is not entitled to be indemnified under this Article Six or otherwise.

6.3 6:03-Claims. If a claim for indemnification (following the final disposition of such
Proceeding) or advancement of expenses under this Article Six is not paid in full within thirty
days after a written claim therefor by the Covered Person has been received by the
Corporation, the Covered Person may file suit to recover the unpaid amount of such claim and,



if successful in whole or in part, shall be entitled to be paid the expense of prosecuting such
claim to the fullest extent permitted by law. In any such action the Corporation shall have the
burden of proving that the Covered Person is not entitled to the requested indemnification or
advancement of expenses under applicable law.

6.4 6-04-Nonexclusivity of Rights. The rights conferred on any Covered Person by this
Article Six shall not be exclusive of any other rights which such Covered Person may have or
hereafter acquire under any statute, provision of the certificate of incorporation, these bylaws,
agreement, vote of stockholders or disinterested directors or otherwise.

6.5 6-85-Other Sources. The Corporation’s obligation, if any, to indemnify or to
advance expenses to any Covered Person who was or is serving at its request as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust, enterprise
or nonprofit entity shall be reduced by any amount such Covered Person may collect as
indemnification or advancement of expenses from such other corporation, partnership, joint
venture, trust, enterprise or non-profit enterprise.

6.6 Insurance. The Corporation may maintain insurance, at its expense, to protect
itself and any current or former director, officer, employee or agent of the Corporation and
any current or former director, officer, trustee, employee or agent of another corporation or
of a partnership, joint venture, trust or other enterprise, including any person who serves or
served in any such capacity with respect to any employee benefit plan maintained or
sponsored by the Corporation, against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify such person against such expense, liability
or loss under the General Corporation Law of the State of Delaware.

6.7 6-06-Amendment or Repeal. Any right to indemnification or to advancement of
expenses of any Covered Person arising hereunder shall not be eliminated or impaired by an
amendment to or repeal of these bylaws after the occurrence of the act or omission that is the
subject of the civil, criminal, administrative or investigative action, suit or proceeding for
which indemnification or advancement of expenses is sought.

6.8 6:07-Other Indemnification and Advancement of Expenses. This Article Six shall not
limit the right of the Corporation, to the extent and in the manner permitted by law, to
indemnify and to advance expenses to persons other than Covered Persons when and as
authorized by appropriate corporate action.

ARTICLE SEVEN
STOCK CERTIFICATES

7.1 F-0-Certitieates:Certificates; Uncertificated Stock. The shares of the
Corporation shall be represented by certificates, provided that the board of directors may
provide by resolution or resolutions that some or all of any or all classes or series of stock shall
be uncertificated shares. Any such resolution shall not apply to shares represented by a
certificate until such certificate is surrendered to the Corporation. Every holder of stock




represented by certlﬁcates shall be entitled to have a certlﬁcate s1gned by or in the name of the
Corporation by th v
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Cerporationany two authorized officers certifying the number of shares owned by such holder
in the Corporation. Any of or all the signatures on the certificate may be a facsimile. In case
any officer, transfer agent or registrar who has signed or whose facsimile signature has been
placed upon a certificate shall have ceased to be such officer, transfer agent, or registrar before
such certificate is issued, it may be issued by the Corporation with the same effect as if such
person were such officer, transfer agent, or registrar at the date of issue.

7.2 702-Lost, Stolen or Destroyed Stock Certificates; Issuance of New Certificates. The
Corporation may issue a new certificate of stock in the place of any certificate theretofore
issued by it, alleged to have been lost, stolen or destroyed, and the Corporation may require the
owner of the lost, stolen or destroyed certificate, or such owner’s legal representative, to give
the Corporation a bond sufficient to indemnify it against any claim that may be made against it
on account of the alleged loss, theft or destruction of any such certificate or the issuance of
such new certificate.

7.3 F0B3-Transfers of Stock. Transfers of shares of stock of the Corporation shall be
made only on the books of the Corporation upon authorization by the registered holder
thereof or by such holder’s attorney thereunto authorized by a power of attorney duly
executed and filed with the secretary or a transfer agent for such stock, and if such shares are
represented by a certificate, upon surrender of the certificate or certificates for such shares
properly endorsed or accompanied by a duly executed stock transfer power and the payment
of any taxes thereon; provided, however, that the Corporation shall be entitled to recognize
and enforce any lawful restriction on transfer.

7.4 7B4-Addresses of Stockholders. Each stockholder shall designate to the secretary
an address at which notices of meetings and all other corporate notices may be served or
mailed to such stockholder and, if any stockholder shall fail to so designate such an address,
corporate notices may be served upon such stockholder by mail directed to the mailing
address, if any, as the same appears in the stock ledger of the Corporation or at the last
known mailing address of such stockholder.

7.5 F0B5Registered 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 shall not be bound to recognize any equitable or other claim to
or interest in such share or shares on the part of any other person, whether or not it shall have
express or other notice thereof, except as otherwise provided by law.

ARTICLE EIGHT

NOTICES

8.1 &-0+-Method of Giving Notices. Any notice to be given pursuant to the General
Corporation Law of the State of Delaware, the certificate of incorporation, these bylaws or




otherwise to a stockholder or director may be provided in person, in writing or by electronic
transmission. A notice so delivered shall be deemed to have been received when it is delivered
personally and a notice so mailed shall be deemed to have been received when it is deposited in
the United States mail, postage prepaid and directed to the stockholder or director at such
person’s address as it appears on the records of the Corporation. Any notice to stockholders
given by electronic transmission shall be effective if given by a form of electronic transmission
consented to by the stockholder to whom the notice is given and shall be deemed given: (i) if by
facsimile telecommunication, when directed to a number at which the stockholder has consented
to receive notice; (ii) if by electronic mail, when directed to an electronic mail address at which
the stockholder has consented to receive notice; (iii) if by a posting on an electronic network,
together with separate notice to the stockholder of such specific posting, upon the later of such
posting and the giving of such separate notice; and (iv) if by another form of electronic
transmission, when directed to the stockholder. For purposes of these bylaws, “electronic
transmission” means any form of communication, not directly involving the physical
transmission of paper, that creates a record that may be retained, retrieved and reviewed by a
recipient thereof, and that may be directly reproduced in paper form by such a recipient through
an automated process.

8.2 &02-Notice to Joint Stockholders. If two or more persons are registered as joint
holders of any share, any notice may be addressed to all such joint holders, but notice
addressed to one of such persons shall be sufficient notice to all of them.

8.3 &03-Waiver of Notice. Any waiver of notice, given by the person entitled to notice,
whether before or after the time stated therein, shall be deemed equivalent to notice.
Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except
when the person attends a meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully called or
convened. Neither the business to be transacted at nor the purpose of any regular or special
meeting of the stockholders, directors, or members of a committee of directors need be
specified in a waiver ofnotice.

ARTICLE NINE

MISCELLANEOUS

9.1 9-0+-Corporate Seal. The corporate seal shall have the name of the Corporation
inscribed thereon and shall be in such form as may be approved from time to time by
the board of directors.

9.2 902 Fiscal Year. The fiscal year of the Corporation shall end on such day in each
year as determined from time to time by the board of directors.

9.3 9-03-Forum Selection. Unless the Corporation consents in writing to the
selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or
proceeding brought against or on behalf of the Corporation, (ii) any action asserting a claim of




breach of a duty owed by any current or former director, officer, other employee or stockholder
of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action
asserting a claim arising pursuant to any provision of the Delaware General Corporation Law,
(iv) any action as to which the Delaware General Corporation Law confers jurisdiction upon
the Court of Chancery in the State of Delaware, or (v) any action asserting a claim governed by
the internal affairs doctrine, shall, to the fullest extent permitted by law, be the Court of
Chancery in the State of Delaware (or, only if the Court of Chancery in the State of Delaware
declines to accept jurisdiction over a particular matter, any state or federal court located within
the State of Delaware). Any person or entity purchasing or otherwise acquiring any interest in
shares of capital stock of the Corporation shall be deemed to have notice of and consented to
the provisions of this Section 9-639.3.

9.4 9.04-Power to Amend. The power to adopt, amend and repeal the Bylaws shall be
as provided in the certificate of incorporation.




