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ARTICLE I: STOCKHOLDERS

Section 1. Annual Meeting.

The annual meeting of the stockholders of the Corporation for the purpose of electing directors
and for the transaction of such other business as may be brought before the meeting shall be
held, in each year on such date (other than a Saturday, Sunday or legal holiday), at such time and
such place within or without the State of Delaware as shall be fixed by the Board of Directors of
the Corporation (the “Board”) and stated in the notice of the meeting. If no date for the annual
meeting is fixed or said meeting is not held on the date determined as provided above, there may
be action by written consent of the stockholders on matters to be voted on at the annual
meeting, and such written consent shall have for the purposes of these Bylaws or otherwise all
the force and effect of an annual meeting.

Section 2. Special Meetings.

Subject to the rights of the holders of any class or series of preferred stock of the Corporation,
special meetings of stockholders of the Corporation may be called only by the Board of Directors
pursuant to a resolution adopted by a majority of the total number of directors authorized.
Special meetings of the stockholders may be held at such place within or without the State of
Delaware as may be stated in such resolution. No business other than that stated in the notice of
such special meeting shall be transacted at such meeting.

Section 3. Notice of Meetings.

Except as otherwise required by law or the Certificate of Incorporation of the Corporation
(hereinafter, the “Certificate of Incorporation”), written notice to stockholders stating the place
(unless such meeting is to be held solely by means of remote communication), date, and time for
any meeting of the stockholders, the record date for determining the stockholders entitled to
vote at such meeting (if such date is different from the record date for stockholders entitled to
notice of the meeting), 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 meeting, and in the case
of any special meeting, the purpose or purposes of such meeting, shall be given either by
delivering a written notice personally, mailing a notice to each stockholder of record entitled to
vote thereat at such stockholder’s address as it appears on the records of the Corporation or by
sending such notice via electronic transmission if consented to, which consent shall not
thereafter have been revoked by such stockholder, in each case not less than 10 nor more than
60 days prior to the meeting. Notice of any meeting of stockholders shall not be required to be
given to any stockholder who shall attend such meeting in person or be represented by proxy;
and if any stockholder shall, in person or by attorney thereunto duly authorized, in writing or by
electronic mail or facsimile, waive notice of any meeting, whether before or after such meeting
be held, the notice thereof need not be given to such stockholder. Notice of any adjourned
meeting of stockholders need not be given except as provided in Section 5 of this Article I.



Section 4. Quorum.

At any meeting of the stockholders, the holders of a majority of all of the shares of the stock
entitled to vote at the meeting, present in person or by proxy, shall constitute a quorum for all
purposes, unless or except to the extent that the presence of a larger number may be required
by law. Where a separate vote by a class or classes is required, a majority of the shares of such
class or classes present in person or represented by proxy shall constitute a quorum entitled to
take action with respect to that vote on that matter.

Section 5. Adjournment.

At any meeting of stockholders, whether or not there shall be a quorum present, the holders of
a majority of shares voting at the meeting, whether present in person at the meeting or
represented by proxy at the meeting, may adjourn the meeting to another place, date, or time.
Except as otherwise provided by law, notice of such adjourned meeting need not be given other
than by announcement of the time and place of such adjourned meeting at the meeting at which
the adjournment is taken; provided, however, that if the date of any adjourned meeting is more
than 30 days after the date of the adjourned meeting, or if a new record date is fixed for the
adjourned meeting, written notice of the place (unless such meeting is to be held solely by means
of remote communication), date, and time of the adjourned meeting shall be given in conformity
with Section 3 of this Article I. At any adjourned meeting at which a quorum shall be present, any
business may be transacted which might have been transacted at the original meeting.

Section 6. Organization.

The Chairman of the Board or, in his or her absence, the President of the Corporation or, in the
absence of both of the foregoing officers, a Vice President, or in his or her absence, such person
as may be chosen by the holders of a majority of the shares entitled to vote who are present, in
person or by proxy, shall call to order any meeting of the stockholders and act as chairman of the
meeting. The Secretary of the Corporation shall act as secretary of all meetings of the
stockholders, but in the absence of the Secretary, the Chairman may appoint any person to act
as secretary of the meeting. The Chairman of any meeting of stockholders shall determine the
order of business and the procedures at the meeting, including such regulation of the manner of
voting and the conduct of discussion as he or she deems to be appropriate.

Section 7. Voting and Proxies.

Each stockholder of record as determined in accordance with Section 3 of Article V hereof shall
have one vote for every share of stock entitled to vote which is registered in his or her name on
the record date for the meeting, except as otherwise provided in the Certificate of Incorporation,
herein or as required by law. Except as otherwise provided in the Certificate of Incorporation, all
elections shall be determined by a plurality of the votes cast, and except as otherwise required
by law, all other matters shall be determined by a majority of the votes cast. All voting, including
on the election of directors but excepting where otherwise required by law, may be by a voice
vote; provided, however, that upon demand therefor by a stockholder entitled to vote or his or






