
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C.20549

DIYlSION OF
CORPORATION FINANCE

January21, 2015

Steven M.Haas Washington,DC20549

Hhuntson&mWoilliamsLLP

Re: 3D Systems Corporation Pub ic
Incoming letter dated January8,2015 A se

Dear Mr. Haas:

This is in response to your letters dated January8, 2015 and January 15,2015
concerning the shareholderproposal submitted to 3D Systems by James McRitchie. We
also have received letters on the proponent's behalf dated January 11,2015 and
January 19,2015. Copies of all of the correspondence on which this response is based
will be madeavailable on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division's informal
procedures regarding shareholderproposals is also available at the same website address.

Sincerely,

Matt S.McNair

SpecialCounsel

Enclosure

ec: John Chevedden

***FISMA & OMB Memorandum M-07-16***



January 21, 2015

Response of the Office of Chief Counsel
Division of Corporation Finance

Re: 3D Systems Corporation
Incoming letter dated January8, 2015

The proposal requests that the board initiate the appropriate process to amend the
company's articles of incorporation and/or bylaws to provide that director nominees shall
be elected by the affirmative vote of the majority of votes cast at an annual meeting of
shareholders,with a plurality vote standard retained for contested director elections.

There appears to be some basis for your view that 3D Systems may exclude the
proposal under rule 14a-8(i)(10). Based on the information you have presented,it
appears that 3D Systems' bylaws compare favorably with the guidelines of the proposal
and that 3D Systems has, therefore, substantially implemented the proposal.
Accordingly, we will not recommend enforcement action to the Commission if
3D Systems omits the proposal from its proxy materials in reliance on rule 14a-8(i)(10).

Sincerely,

Evan S.Jacobson

SpecialCounsel



DIVISION OF CORPORATION FINANCE
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS

The Division of Corporation Finance believes that its responsibility with respect to
matters arising under Rule 14a-8 [17 CFR 240.14a-8], aswith other matter under the proxy
rules, is to aid those who must comply with the rule by offering informal advice and suggestions
and to determine, initially, whether or not it may be appropriate in a particular matter to
recommend enforcement action to the Commission. In connection with a shareholder proposal
under Rule 14a-8,the Division's staff considers the information furnished to it by the Company
in support of its intention to exclude the proposals from the Company's proxy materials, as well
as any information furnished by the proponent or the proponent's representative.

Although Rule 14a-8(k) does not require any communications from shareholders to the
Commission's staff, the staff will always consider information concerning alleged violations of
the statutes administered by the Commission, including argument asto whether or not activities

proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information, however, should not be construed as changing the staff's informal
procedures andproxy review into a formal or adversary procedure.

It is important to note that the staff's and Commission's no-action responses to
Rule 14a-8(j) submissions reflect only informal views. The determinations reached in these
no-action letters do not and cannot adjudicate the merits of a company's position with respect to
the proposal. Only a court such as aU.S.District Court can decide whether a company is
obligated to include shareholders proposals in its proxy materials. Accordingly a discretionary
determination not to recommend or take Commission enforcement action, does not preclude a
proponent, or any shareholderof a company, from pursuing any rights he or shemay have
against the company in court, should the management omit the proposal from the company's
proxy material.



AOHN REVEDDEN
***FISMA & OMB Memorandum M-07-16***

January 19,2015

Office of Chief Counsel
Division of Corporation Finance
SecuritiesandExchange Commission
100F Street,NE
Washington, DC 20549

# 2 Rule 14a-8 Proposal
3D Systems Corporation (DDD)
Directors to be Elected by Majority Vote
James McRitchie

Ladies andGentlemen:

This is in regard to the January8, 2015 company request concerning this rule 14a-8proposal.

The company January 15,2015 letter is in effect a non-response to this January11,2015 rebuttal
text:

"It appears that the loophole in the vague 'Proposal Resignation Policy' is that there is
potentially an unlimited number of years for the successorof a director with a failed vote to be
nominatedand elected."

After the 2015board action the company will simply have no rule to require it remove a director
who receives a failed vote.The company appearsto have found a way to defeat the purpose of
the shareholderproposal by adopting a mechanismthat hasa loophole to allow a director with a
failed vote to remain in office for his full term. A director with a failed vote can apparently
remain in office for his entire term aslong asthe company offers anexplanation.

This is to request that the Securities andExchange Commission allow this resolution to stand and
bevoted upon in the 2015 proxy.

co:JainesMoRitcÌiie

Andre*M. Johusöä<johnsona@3dsystems.coma



[DDD: Rule 14a-8 Proposal,December2, 2014]
Proposal 4 - Directors to be Elected by Majority Vote

Resolved: Shareholdershereby requestthat our Board of Directors initiate the appropriate
process to amend our Company'satticles of incorporation and/or bylaws to provide that director
nominees shall be elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders,with a plurality vote standard retained for contesteddirector elections,
that is, when the number of director nominees exceeds the number of board seats.

In order to provide shareholdersa meaningful role in director elections,our Company's current
director election standardshouldbe changedfrom a plurality vote standardto a majority vote
standard.The majority vote standardis themost appropriate voting standardfor director
elections where only board nominated candidatesare on the ballot.

This will establish a challenging vote standard for board nominees and will improve the
performance of individual directors and the entireboard.Under our Company's current voting
system,a director nominee canbe electedwith as little as oneyes-vote. A majority vote standard
would require that a nominee receive a majority of the votes cast in order to be elected.More
than 77% of the companies in the S&P 500 have adopted majority voting for uncontested
elections. Our company hasan opportunity to join the growing list of companiesthat have
already adopted this standard.

Pleasevote to enhanceshareholdervalue:
Directors to be Elected by Majority Vote -Proposal 4



HUNTON & WILLIAMs LLP

RIVERFRONT PLAZA, EAST TOWER

TT 951 EAST BYRD STREETa * RICHMOND, VIRGINIA 23219-4074

TEL .804 .788 -8200
FAX 804•788•8218

STEVENM.HAAS
DIRECT DIAL: 804-788-7217
EMAIL: SHAAS@HUNTON.CoM

FILE NO: 76759.000040

January 15,2015

VIA EMAIL (shareholderproposals(alsec.gov)

U.S.Securities and Exchange Commission
Division of Corporation Finance
Office of Chief Counsel
100 F Street,N.E.
Washington, D.C. 20549

Re: 3D Systems Corporation - Exclusion of Shareholder Proposal Pursuant to Rule 14a-8

Ladies and Gentlemen:

Reference is made to our letter dated January 8,2015(the "OriginalRequest"), where we
requested,on behalf of 3D Systems Corporation, a Delaware corporation (the "Company"), that the
Staff of the Division of Corporation Finance (the "Staff") of the Sedurities and Exchange Commission
(the "Commission") confirm that it will not recommend enforcement action to the Commission if the
Company excludes the shareholder proposal entitled "Proposal 4 - Directors to beElected by Majority
Vote" and supporting statement (the "Proposal") received from JamesMcRitchie, who has appointed
John Cheveddento act on his behalf, from the proxy materials to be distributed by the Company in
connection with its 2015 Annual Meeting of Stockholders (the "2015 Proxy Materials").

This supplemental letter responds to the correspondence addressed to the Staff by Mr.
Chevedden dated January 11, 2015 (the "Response"). In accordance with Section C of Staff Legal
Bulletin No.14D (Nov. 7,2008)("SLB14D"), the Company is emailing this letter to the Staff at
shareholderproposals@sec.gov (in lieu of providing six additional copies of this letter pursuant to Rule
14a-8(j)). The Company is also concurrently sending a copy of this letter to Mr.McRitchie and Mr.
Chevedden.

Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are required to
send companies a copy of any correspondence that the shareholder proponent elects to submit to the
Commission or the Staff. Accordingly, the Company is taking this opportunity to again remind Mr.
McRitchie and Mr. Chevedden that if they submit correspondence to the Commission or the Staff with

respect to the Proposal, a copy of that correspondence should concurrently be furnished to the
undersigned.

ATLANTA AUSTIN BANGKOK BEUING BRUSSELS CHARLoTTE DALLAS HOUSTON LONDON LOS ANGELES

McLEAN MIAMI NEW YORK NoRFOLK RALEIGH RICHMOND SAN FRANCISCO TOKYO WASHINGToN

www.hunton.com
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The Proposal Has Been "Substantially Implemented"

In the Response,Mr.Chevedden statesthat "[i]t appearsthat the loophole in the vague

'Proposal Resignation Policy' is that there is potentially an unlimited number of years for the
successor of a director with a failed vote to be nominated and elected." The Proposal, however, did
not address the election or nomination of successors. Nor did the Proposal address director resignation

policies.

In any event, Section 141(b) of the General Corporation Law of the Stateof Delaware states
that despite the expiration of a director's term, "each director shall hold office until such director's
successor is elected and qualified or until such director's earlier resignation or removal." To address
this "holdover" provision, the Company's Corporate Governance Guidelines require a director who
failed to receive a majority of the votes cast to tender his or her resignation, and the Company's Board
of Directors must act (by either accepting the director's resignation or rejecting - with explanation -

the director's resignation) within 90days following the certification of the results of the applicable
election. If a resignation is accepted, the Board of Directors could reduce its size or fill the resulting
vacancy, whether immediately or in the future.

The Staff has granted no-action relief pursuant to Rule 14a-8(i)(10) when a company has
implemented a majority election standard for uncontested director elections, even if the company also
adopts -a"resignation policy" not specifically contemplated in the proposal. In American International
Group, Inc. (Mar. 12,2008), for example, the company adopted a majority voting standard bylaw
amendment and also amended its corporate governance guidelines to implement a"resignation
policy," which is substantially similar to the policy in the Company's Corporate Governance
Guidelines. Despite an objection from Mr. Chevedden relating to suchresignation policy, the Staff

permitted exclusion under Rule 14a-8(i)(10). Seealso Symantec Corporation (June 3, 2010)
(permitting exclusion under Rule 14a-8(i)(10) where the company implemented a majority voting
standard in uncontested director elections and a director resignation policy requiring the board to

accept or reject a director's resignation within 90 days); Pep Boys - Manny, Moe & Jack (Apr. 2,
2008)(same).

As set forth in the Original Request, "substantial implementation" under Rule 14a-8(i)(10)
does not require implementation exactly as presented by the proponent. SeeExchangeAct Release
No. 34-20091 at §II.E.6(Aug. 16,1983); see also Exchange Act Release No. 34-40018 at n.30and

accompanying text (May 21, 1998). The Staff has stated that, in determining whether a shareholder
proposal has been substantially implemented, it will not require full implementation of each detail of
the proposal, but rather will consider whether a company's "particular policies, practices and
procedures compare favorably with the guidelines of the proposal." Texaco, Inc. (Mar. 28, 1991); see

also Apple Inc. (Dec. 11,2014); Wal-Mart Stores, Inc. (Mar. 30,2010). Under this standard, the
Company's bylaw amendment substantially implements the Proposal becauseit fulfills the Proposal's
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essential objective: to specify that director nominees shall be elected by the affirmative vote of the
majority of votes cast,with a plurality vote standardretained for contested director elections.

Conclusion

Based on the foregoing reasons, we reiterate our belief that the Company has substantially

implemented the Proposal, and that the Company may therefore exclude the Proposal from the 2015
Proxy Materials pursuant to Rule 14a-8(i)(10).

Please do not hesitate to contact me at (804) 788-7217, or by email at shaas@hunton.com,if
you have any questions or require any additional information regarding this matter.

Sincerely,

Steven M.Haas

Enclosures

cc: Andrew Johnson, Esq.,3D Systems Corporation
John Chevedden (via emailetFISMA & OMB Memorandum M-07-16***

JamesMcRitchie (via emailNISMA & OMB Memorandum M-07-16***



40MNÑEN DDEN

***FISMA & OMB Memorandum M-07-16***

Iantiaryfi, 2019

Office of Chief Counsel

Division of Corporation Finance
Securities andExchange Commission
100 F Street, NE
Washington, DC 20549

# 1 Rule 14a-8 Proposal
3D Systems Corporation (DDD)
Directors to beElected by Majority Vote
James McKitchie

Ladies and Gentlemen:

This is in regard to the January 8,2015 company request donteining this rule Ï4aanproposaL

It appears that the loophoie in the vague "ProposalResignaticayolig" is that there is potentiaRy
an unlimited number of years for the successorof andirector with efailed vote:te be nominated
andelected.

This is to request that the Securities and InchangeConirnisnonaffowNietesolution to stand and
bevoted upon in the 2015 proxy.

Sincerely

ec: James McRitchie

Andrew M.Johnson <johnsona@3dsysteinsecöin>



Proposed By-Law amendment:

Bach director shall be elected by the vote of the majority of the votes cast with respect to the

nominee at any meeting for the election of directors at which a quorum is present, provided.
however, that if, as determined by the secretary of the Corporation, on the tenth (10*) day
preceding the date the Corporation first mails its notice of meeting for such meeting to the
Stockholders, the number of nominees exceeds the number of directors to be elected (a
"Contested Election"), the directors shall be elected by the vote of a plurality of the votes cast.
For purposes of this Section, a majority of the votest cast means that the number of shares voted
"for" a nominee must exceedthe votes cast "against" such nominee's election.

Proposed Resignation PoHey to be added to Corporate Governance Guidelines:

In order for any incumbent director to becomea nominee of the Board for further service on the
Board, such person must submit an irrevocable resignation, contingent on (i) that person not
receiving a majority of the votes cast in an election that is not a Contested Election, and (ii)
acceptance of that resignation by the Board in accordance with the policies and procedures
adopted by the Board for such purpose. In the event an incumbent director fails to receive a

majotity of the votes cast in an election that is not a Contested Election, the Corporate
Governance and Nominating Committee, or such other committee designated by the Board, shall
make a recommendation to the Board as to whether to accept or reject the resignation of such
incumbent director, or whether other action should be taken. The Board shall act on the
resignation, taking into account the Corporate Govemance and Nominating Committee's
recommendation, and publicly disclose (by a press releaseand filing an appropriate disclosure
with the Securities and Exchange Commission)its decision regarding the resignation and, if such
resignation is rejected, the rationale behind the decision within ninety (90) days foH6wing
certification of the election results. The Corporate Govemance and Nominating Committee in
making its recommendation and the Board in making its decision each may consider any factors
and other information that they consider appropriate and relevant. If a majority of the members
of the Corporate Governance and Nominating Committee are required to submit their
resignationsas provided above, the independent directors on the Board who were not required to
submit their resignations wilf act as a committee to consider the resignation offers and
recommend to the Board whether or not to accept them. If the Board accepts a director's
resignation pursuant to these Corporate Governance Guidelines, or if a nominee for director is
not electedand the nominee is not an incumbent director, then the Board may fill the resulting

vacancy pursuant to Section 3.02of the By-Laws or may decrease the size of the Board pursuant
to Section 3.01of the By-Laws, If adirector's resignation is not accepted by the Board pursuant
to these Corporate Governance Guidelines, such director will continue to serve until the next
annualmeeting and until suchdirector's successor shall have beenduly elected and qualified, or
his or her earlier resignation or removal.



[DDD: Rule 14a-8Proposal, December 2, 2014]
_ _ Proposal 4 - Directors to be Elected by Majority Vote

Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate
process to amend our Company's articles of incorporation and/or bylaws to provide that director
nominees shall be elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders,with a plurality vote standard retained for contested director elections,
that is,when the number of director nominees exceedsthe number of board seats.

In order to provide shareholdersameaningful role in director elections, our Company's current
director election standard should be changed from a plurality vote standard to amajority vote
standard. The majority vote standard is the most appropriate voting standard for director
elections where only board nominated candidates are on the ballot.

This will establish a challenging vote standard for board nominees and will improve the
performance of individual directors and the entire board. Under our Company's current voting
system, a director nominee can beelected with as little as one yes-vote. A majority vote standard
would require that a nominee receive a majority of the votes cast in order to be elected. More
than 77% of the companies in the S&P 500 have adopted majority voting for uncontested
elections. Our company has an opportunity to join the growing list of companies that have
already adopted this standard.

Pleasevote to enhance shareholder value:
Directors to beElected try Majority Vote Froposab4



HUNTON & WILLIAMS LLP
RIVERFRONT PLAZA, EAST TOWER
951 EAST BYRD STREET

3 I al RICHMOND, VIRGINIA 23219-4074

TEL 804 • 788 • 8200
FAX 804-788•8218

STEVENM. HAAS
DIRECT DIAL: 804-788-7217

EMAIL: shaas@hunton.com

January8,2015
FILE NO: 76759.000040

VIA EMAIL (shareholderproposalsfälsec.gov)

U.S.Securities andExchange Commission
Division of Corporation Finance
Office of Chief Counsel

100F Street, N.E.
Washington, D.C.20549

Re: 3D Systems Corporation - Exclusion of Shareholder Proposal Pursuant to Rule
14a-8

Ladies and Gentlemen:

I am writing on behalf of 3D Systems Corporation, a Delaware corporation (the
"Company"), pursuant to Rule 14a-8(j) promulgated under the Securities Exchange Act of
1934, asamended (the "Exchange Act'), to request that the Staff of the Division of
Corporation Finance (the "Staff") of the Securitiesand Exchange Commission (the
"Commission") concur with the Company's view that, for the reasons stated below, the
Company may exclude the shareholder proposal entitled "Proposal 4 - Directors to be Elected
by Majority Vote" and supporting statement (the "Proposal") received from James
McRitchie, who hasappointed JohnChevedden to act on his behalf (the "Proponent'), from
the proxy materials to be distributed by the Company in connection with its 2015 Annual
Meeting of Stockholders (the"2015 Proxy Materials").

In accordance with Section C of Staff Legal Bulletin No. 14D (Nov. 7,2008) ("SLB
14D"), the Company is emailing this letter and its attachments to the Staff at
shareholderproposals@sec.gov(in lieu of providing six additional copies of this letter
pursuant to Rule 14a-8(j)). In accordance with Rule 14a-8(j), the Company (i) is filing this
letter with the Commission no later than eighty (80) calendar days before the Company
intends to file its definitive 2015 Proxy Materials with the Commission and(ii) is
concurrently sending a copy of this letter and its attachments to Mr. McRitchie and Mr.
Chevedden as notice of the Company's intent to omit the Proposal from the 2015 Proxy
Materials.

ATLANTA AUSTIN BANGKOK BEIJING BRUSSELS CHARLOTTE DALLAS HOUSTON LONDON LOS ANGELES

McLEAN MIAMI NEWYORK NORFOLK RALEIGH RICHMOND SANFRANCISCO TOKYO WASHINGTON

www.hunton.com
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Rule 14a-8(k) and Section E of SLB 14D provide that shareholder proponents are
required to sendcompaniesa copy of any correspondence that the shareholder proponent
elects to submit to the Commission or the Staff. Accordingly, the Company is taking this
opportunity to remind Mr. McRitchie and Mr. Chevedden that if they submit correspondence
to the Commission or the Staff with respect to the Proposal, a copy of that correspondence
should concurrently be furnished to the undersigned.

The Proposal

The Proposal states:

"Resolved: Shareholders hereby request that our Board of Directors
initiate the appropriate process to amend our Company's articles of
incorporation and/or bylaws to provide that director nominees shall be
elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders,with a plurality vote standard retained for
contested director elections, that is, when the number of director nominees
exceeds the number of board seats."

The Proposal, the accompanying supporting statement, and copies of all relevant
correspondence between the Company and the Proponent are attachedto this letter as
Exhibit A.

Basis for Exclusion

As discussed in more detail below, the Company hereby respectfully requests that the
Staff concur in its view that the Proposal may be excluded from the 2015 Proxy Materials
pursuant to Rule 14a-8(i)(10), becausethe Proposal hasbeen substantially implemented by
the Company.

Analysis

The Proposal May Be Excluded Pursuant To Rule 14a-8(i)(10) Because It Has Been
Substantially Implemented By The Company.

A. Rule 14a-8(i)(10) Background

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy
materials if the company hasalready substantially implemented the proposal. Under the
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standard expressed by the Commission in Exchange Act Release No. 34-12598 (July 7, 1976),
the exclusion provided for in the predecessor to Rule 14a-8(i)(10) "is designed to avoid the
possibility of shareholders having to consider matters which have alreadybeen favorably
acted upon by the management." When a company can demonstrate that it has already taken
action to address each element of a shareholder proposal, the Staff has concurred that the
proposal hasbeen "substantially implemented" and may be excluded as moot. See, e.g.,
Exxon Mobil Corp. (Jan.24,2001); The Gap Inc.(Mar. 8, 1996);Nordstrom Inc. (Feb. 8,
1995).For a proposal to have been substantially implemented, it is not necessary that the
proposal have been "fully effected" by the company. SeeExchange A ct Release No. 34-20091
at §II.E.6 (Aug. 16, 1983); see also Exchange Act Release No. 34-40018 at n.30 and
accompanying text (May 21, 1998). The Staff haspreviously noted that "a determination that
the company has substantially implemented the proposal depends upon whether [the
company's] particular policies, practices andprocedures compare favorably with the
guidelines of the proposal." Texaco, Inc. (Mar. 28, 1991); see also Apple Inc. (Dec. 11,
2014); Wal-Mart Stores, Inc. (Mar.30,2010).

B. Action by the Company's Board of Directors

On January 2, 2015, the Board of Directors of the Company amended and restated the
Company's By-Laws (the "Company Amendment") to adopt a majority voting standard for
the election of directors in uncontested elections. See Article III, Section 3.01of the
Company's By-Laws. The new majority voting standard provides that to be elected in an
uncontested election, a director nominee must receive a majority of the votes cast with respect
to that nominee's election such that the number of votes cast "for" a nominee's election

exceeds the number of votes cast "against" that nominee's election. In contested elections
where the number of nominees exceeds the number of directors to be elected, the Company
retained a plurality voting standard. The Company Amendment became effective andwas
disclosed publicly in a Current Report on Form 8-K filed with the Commission on January2,
2015. In addition, the Proponent was made aware of the Company Amendment on the same
day. A copy of the Company Amendment is attached to this letter as Exhibit B.

C. The Company Amendment Substantially Implements the Proposal

The Staff hasconsistently granted no-action relief under Rule 14a-8(i)(10) when a
company implements a majority election requirement for uncontested director elections that is
consistentwith the provisions andmanner advocatedin the shareholderproposal. See, e.g.,
Symantec Corporation (June 3, 2010); AMN Healthcare Services, Inc. (Dec. 19,2008); The
Dow Chemical Company (Mar. 3,2008); American International Group, Inc. (Mar. 12,
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2008); Citigroup Inc. (Mar. 8, 2007); AT& TInc. (Jan.18,2007) (each allowing exclusion of a
proposal requesting the adoption of a bylaw or charter amendment specifying that the election
of the board of directors be decided by majority vote where the company had amended or
agreed to amend its bylaws to provide for a majority election requirement); see also The Pep
Boys - Manny, Moe & Jack (Apr. 2, 2008) (indicating that a proposal requesting the adoption
of a bylaw specifying that the election of directors be decided by majority vote in uncontested
elections could be excluded on the basisthat it was substantially implemented becausethe
company hadagreed to recommend that its stockholdersapprove a charter amendment to
provide for majority voting).

In the instant case,the Proposal requests that (1) the Company's Board of Directors
initiate the appropriate processto amend the Company's articles of incorporation and/or
bylaws specifying that (2) director nominees shall be elected by the affirmative vote of the
majority of votes cast,(3) with a plurality vote standard retained for contested director
elections, that is,when the number of director nominees exceeds the number of board seats.

Similarly, on January2, 2015, the Company's Board of Directors (1) amended the
Company's By-Laws to effect the Company Amendment specifying that (2) directors shall be
elected by a majority of the votes cast,(3) except the plurality vote standard shall be retained
for contested elections, in which the number of director nominees exceeds the number of
directors to be elected. Thus, the Company Amendment implements a majority voting
requirement andcompares favorably to the Proposal. It also implements the essential
objective of the Proposal,which is to change from a plurality to a majority voting standard in
uncontested director elections. The additional specificity provided in the Company
Amendment defining "votes cast" and relating to the choice of a date for determining whether
an election is contested is in furtherance of its implementation. Therefore, consistent with
extensive precedent, the Company Amendment substantially implements the Proposal,
notwithstanding the differences in the precise language used. See, e.g., Symantec Corporation
(June 3,2010); AMW Healthcare Services, Inc. (Dec. 19,2008); The Pep Boys - Manny, Moe
& Jack (Apr. 2, 2008); The Dow Chemical Company (Mar.3, 2008); American International
Group, Inc. (Mar. 12,2008); Citigroup Inc. (Mar. 8,2007); A T&TInc. (Jan. 18,2007).

For the foregoing reasons,we believe that the Company has substantially implemented
the Proposal, and that the Company may therefore exclude the Proposal from the 2015 Proxy
Materials pursuant to Rule 14a-8(i)(10).
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Conclusion

Based upon the foregoing analysis,we request your confirmation that the Staff will
not recommend any enforcement action to the Commission if the Company excludes the
Proposal from the 2015 Proxy Materials.

Please do not hesitate to contact me at (804) 788-7217,or by email at
shaas(äthunton.com, if you have any questions or require any additional information regarding
this matter.

Sincerely,

Steven M.Haas

Enclosures

cc: Andrew Johnson,Esq.,3D Systems Corporation
John Chevedden (via email at
James McRitchie (via email aí*** FISMA & oMB Memorandum M-07-16 ***



Exhibit A

The Proposal and Relevant Correspondence



***FISMA& OMB Memorandum M-07-16 ***

Mr.Andrew M.Johnson
Secretary
3D Systems Corporation (DDD)
333 Three D Systems Circle
Rock Hill, SC 29730
PH: 803-326-3900

Email: wittens@3dsystems.com

Dear Corporate Secretary,

I am pleased to be a shareholder in 3D Systems Corporation (DDD) and appreciate the
leadership our company has shown. However, I also believe 3D Systems Corporation has
unrealized potential that can be unlocked through low or no cost corporate govemance reform.

I am submitting a shareholder proposal for a vote at the next annual shareholder meeting. The
proposal meets all Rule 14a-8 requirements, including the continuous ownership of the required
stock value for over a year and I pledge to continue to hold the required amount of stock until
after the date of the next shareholder meeting. My submitted format, with the shareholder-
supplied emphasis, is intended to be used for definitive proxy publication.

This letter confirms that I am delegating John Chevedden to act as my agent regarding this Rule
14a-8 proposal, including its submission, negotiations and/or modification, and presentation at
the forthcoming shareholder meeting. Please direct all future communications regarding my rule
14a-8 proposal to John Chevedden --- FISMA & OMB Memorandum M-07-16 "*

*** FISMA & OMB Memorandum M-07-16 "* (O facilitate prompt CommuniCat|On. Please
identify me as the proponent of the proposal exclusívely.

Your consideration and the consideration of the Board of Directors is appreciated in responding

to this proposal. Please acknowledge receipt of my proposal promptly by eNEA & OMB Memorandum M-07-16 * *
*** FISMA& OMB Memorandum M-07-16 ***

Sincerelye

JántesMoRitahie Oate

co:JohnChevedden



[DDD: Rule 14a-8 Proposal, December 2,2014]
Proposal 4 - Directors to be Elected by Majority Vote

Resolved: Shareholders hereby request that our Board of Directors initiate the appropriate
process to amend our Company's articles of incorporation and/or bylaws to provide that director
nominees shall be elected by the affirmative vote of the majority of votes cast at an annual
meeting of shareholders, with a plurality vote standard retained for contested director elections,
that is,when the number of director nominees exceedsthe number of board seats.

In order to provide shareholders a meaningful role in director elections, our Company's current
director election standard should be changed from a plurality vote standard to a majority vote
standard. The majority vote standard is the most appropriate voting standard for director
elections where only board nominated candidates are on theballot.

This will establish a challenging vote standard for board nominees and will improve the
performance of individual directors and the entire board. Under our Company's current voting
system, a director nominee can be elected with as little as one yes-vote. A majority vote standard
would require that a nominee receive amajority of the votes cast in order to be elected. More
than 77% of the companies in the S&P 500 have adopted majority voting for uncontested
elections. Our company has an opportunity to join the growing list of companies that have
already adopted this standard.

Pleasevote to enhance shareholdervalue:
Directors to be Elected by Majority Vote - Proposal 4



Notest
JamesIWoRitclue, *** FisMA aoMB Memorandum M-or-ie *- sponsoredthis proposaL

"Propósal 4'i is a placehelderföethe prepasal number assigneebythe dampany indhefinal
proxy

Please rìe that thetitle oftheliöyósai is partef theproposal.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004including (emphasis added):

Accordingly, going forward,we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entireproposal in reliance on rule 14a-
8(I)(3) in the following circumstattees:

• the company objects to factual assertions becausethey are not supported;
• the company objectsto factual assertionsthat, while not materially falseor misleading,

may be disputed or countered;
• the company objectato factual assertions becausethose assertions may be interpreted by

shareholders in amanner that is unfavorable to the company, its directors, or its oflicers;
and/or

• the company objects to statementsbecausethey representthe opinion of the shareholder
proponent or a referenced source, but the statementsare not identifled specifically as
such,

Webelieve that it is appropriate under rule 14a-8for companies to address these objections
in their statements of opposition.

Seealso: SunMicrosystems, Inc.(July 21,2005).

Stock will be helduntil after the annual meeting andthe proposal will be presented at the annual
meeting. Pleaseacknowledge this proposal promptly by emaiL" FisMA & OMB Memorandum M-07-16 ***
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* FISMA & OMB Memorandum M-07-16 ***

HagYourTD AmetitrådeAncoístEndingkisMA & OMB Memorandum M-07-16 ***

Dear James McRitchie & Myra Young,

Thank you for allowing me to assist you today. Pursuant to your request, this letter is to confirm that
as of the date of this letter, James McRitchle and his wife Myra K.Young held, and had held

continuously for at least thirteen months,150 shares of 3D Systems (DDD) common stock in his
accountendiogiirtMemoraidiiB l0imeritrade. The DTC clearinghouse number for TD Ameritrade is
0188.

If wecan be of any further assistance, please let us know, Just log in to your account and go to the
Message Center to write us. Youcan also call Client Services at 800-669-3900. We're available 24
hours a dag seven days a week.

Chad Abel
Senior Resource Specialist
TD Ameritrade

Thisinlormation is fumished as part of a general information service andTD Amerítrade shall not be liable forany damage
arisingourofanyinaccuracyintheinformation.BecausethisinformationmaydifferfromyourTDAmeritrademonthly
statement,youghould relyonly on theTD Ameritrademonthly statementastheofficial recordof yourTD Ameritrade
account.

Maritet volatilliy,volume, and system availabilitymaydelay accountaccessand tradeexecutions.

TD Amerfirade,Inc.,member FINRA/SIPC/NFA( www finra om . unanseine nm wune nfa futums omi TOAmedtradeisA
trademarkjointlyownedby TD AmeritradeIPCompany,Inc.and TheToronto-DominionBank.©2013TD AmerilradelP
Company,Inc.AltJights reserved.Used with permission.

TDA53OOLá9tt3

wwwidawieritradagam
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grows MacDonald, Beth
Monday,December22,2014 5:53 PM

TN *** FISMA & OMB Memorandum M-07-16 ***

Mr.Chevedden,

Iam the Assistant General Counselat3D Systems Corporation and we have received a shareholder proposal from Jamere
McKitchie regarding majority voting in uncontested director elections. Iunderstand that Mr. McRitchie has delegated
youas hisagent for negotiating and presenting the proposal.

We are currently negotiating the withdrawai of a very similar proposal from CalSTRS and we would liketo discuss with

you the possibißtyof withdrawing Mr.McRitchle'sproposalif the Company adopts a majority vote in uncontested
elections by-lawafong with a director resignation policy in the Company'scorporate governance guidelines. Pleaselet

me know if you would consider this.

We would like to take action in the next two weeks,soplease let me know the best way forward.

Šesyggards;
Beth

Beth MacDonald j Vice President, Assistant General Counsel
3D SYSTEMS | NYSE: DDD i WWW.3DSYSTEMS.COM
333 Three D Systems Circle | Rock Hill, SC 29730 i USA

Office: +1803 326 9227 1Mobile: +1803 487 3884

Email: beth.macdonald(äi3DSystems.com

MANUFACTURINGTHEFUTURE

This e-mail is intended for the exclusive use of the recipients named above and may constitute privileged or confidential information or otherwisé

be protected from disclosure.Dissemination, distribution, forwarding or copying of this e-mail by anyone other than the intended recipients is
prohibited.lf you have received this e-mail in error, please notify me immediately by reply e-rnalf or telephone ánd completely delete or destroy

any and all electronic or other copies of the onginal message and any attachments to it.Thank you.

1
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Fr

�(�Œ_MacDonald,Bethõ¨�øÔ�•�Šent Tuesday,December 23,2014 220 PM

***FISMA & OMB Memorandum M-07-16 ***

Ect Johnson, Andrew

aueject: Proposed By-Law amendment and resignation policy.docx
Attathaëñist Proposed By-Lawamendment and resignation policy.docx

estheñedden;

Per our discussion,attached are our proposed By-Law amendment and resignetion policy for your review.

My contact at CaiSTRScisPhillip Larrieu, and he did indicate that CalSTRSwould withdraw its proposal uport the adoption
of the attachedamendments,

I will be available at 704 3G-8591over the next week,andAndy Johnson,our ÔhieflegalÖfficer will alsobe available at
803-326-4003.

As i mentioned in my prior emáil, we are looking to have our Board make these changes in the next two weeks,so,we
would appreciate your consideratfort ofthe attached amendments.

Thank you and happy holidays,
Beth

Beth MacDonald | Vice President, Assistant General Counsei
3D SYSTEMS | NYSE: DDD | WWW.3DSYSTEMS.COM
333 Three D Systems Circle i Rock Hill, SC29730 | USA

Office: +1 803 326 9227 | Mobile: +1 803 487 3884

Email: beth.macdonald(âl3DSystems.com

#A
MANUFACTURINGTHEFUTURE

This e-mail is intended for the exclusive use of the recipients named above and may constitute privileged or confidential information or otherwise
be protected from disclosure. Dissemination, distribution, forwarding or copying of this e-mail by anyone other than the intended recipients is

prohibited. If you have received this e-mail in error, please potify me immediately by reply e-mail or telephone and completely delete or destroy
any and all electronic or other copies of the original message and any attachments to it. Thank you.



PienosedBywLeganteadhitati

Each director shall be elected by the vote of the majority of the votes cast with respect to the
nominee at any meeting for the election of directors at which a quorum is present, provided,
however, that if, as determined by the secretary of the Corporation, on the tenth (10*) day
preceding the date the Corporation first mails its notice of meeting for such meeting to the
Stockholders, the number of nominees exceeds the number of directors to be elected (a
"Contested Election"), the directors shall be elected by the vote of a plurality of the votes cast.
For purposes of this Section, a majority of the votes cast means that the number of sharesvoted
"for" a nominee must exceed the votes cast "against" such nominee's election.

neQuiddinest

In order for any incumbent director to become a nominee of the Board for further service on the
Board, such person must submit an irrevocable resignation, contingent on (i) that person not
receiving a majority of the votes cast in an election that is not a Contested Election, and (ii)
acceptance of that resignation by the Board in accordance with the policies and procedures
adopted by the Board for such purpose. In the event an incumbent director fails to receive a
majority of the votes cast in an election that is not a Contested Election, the Corporate
Govemance and Nominating Committee, or such other committee designated by the Board, shall
make a recommendation to the Board as to whether to accept or reject the resignation of such
incumbent director, or whether other action should be taken. The Board shall act on the

resignation, taking into account the Corporate Governance and Nominating Committee's
recommendation, and publicly disclose (by a press release and filing an appropriate disclosure
with the Securities and Exchange Commission) its decision regarding the resignation and, if such
resignation is rejected, the rationale behind the decision within ninety (90) days following
certification of the election results. The Corporate Governance and Nominating Committee in
making its recommendation and the Board in making its decision each may consider any factors
and other information that they consider appropriate and relevant if a majority of the members

of the Corporate Governance and Nominating Committee are required to submit their
resignations as provided above, the independent directors on the Board who were not required to
submit their resignations will act as a committee to consider the resignation offers and
recommend to the Board whether or not to accept them. If the Board accepts a director's

resignation pursuant to these Corporate Governance Guidelines, or if a nominee for director is
not elected and the nominee is not an incumbent director, then the Board may fill the resulting

vacancy pursuant to Section 3.02of the By-Laws or may decrease the size of the Board pursuant
to Section 3.01of the By-Laws. If a director's resignation is not accepted by the Board pursuant
to these Corporate Governance Guidelines, such director will continue to serve until the next
annual meeting and until such director's successor shall have been duly elected and qualified, or
his or her earlier resignation or removal.



MacDonald, Beth

From: MacDonald, Beth
Sent: Tuesday, December 30, 2014 5:11 PM
TO: *** FISMA & OMB Memorandum M-07-16 ***

Çc: Johnson, Andrew
subject: RE' ProposedBy-Lawamendmentand resignation policydon
Attachments: Proposed By-Law amendment and resignation policy.docx

Mr.'Chevedden,Ijust wanted to follow-up to see if you hada chance to review the attached majorntvátestneringelde
thatl sent you lastweek. We plan on taking action on these on Friday morning,so we would apprenietearitthdhtša
you have.

Best regards,
Beth

Beth MacDonald | Vice President, Assistant General Counsel
3D SYSTEMS | NYSE:DDD i WWW3DSYSTEMS.COM

333 Three D SystemsCircle | Rock Hili, SC29730 | USA

Office: +1 803 326 9227 i Mobile: +1 803 487 3884
Email: beth.macdonald(ål3DSystems.com

MAhlUFACTURINGTHEFUTURE

This e-mail is intended for the exclusive use of the recipients named above and may constitute privileged or confidential information or otherwise
be protected from disclosure. Dissemmation, distribution, forwarding or copying of this e-mail by anyone other than the mtended reapients is

prohibited, if you have received this e mail in error, please notify me ìmmediately by reply e-mail or telephone and completely delete or destroy
any and all electronic or other copies of the original message and any attachrnents to it. Thank you,

From: MacDonald,Beth
Sent: Tuesday,December23, 2014 2:20 PM
TO?* FISMA & OMB Memorandum M-07-16 ***

Cc: Johnson,Andrew
Subject: ProposedBy-Law amendmentand resignationpolicyadoca

Per our discussion,attached are our proposed By-Law amendment and resignation policy for your review.

My contact at CalSTRSis Phillip Larrieu,and he did indicate that CalSTRSwould withdraw its proposal upon the adoption
of the attached amendments.

Iwill be availableat 704-363-SS90avarthe next weekfand Andy Johnson,ourshief EegalOfficerwiß also be Mailable at

1



As i mentioned in my prior email,we are looking to have our Board make theseMhangesin the neattwomeeks so we
would appreciate your consideration of the attached amendments.

Thankyou and happyholidays,
Beth

Beth MacDonald i Vice President, Assistant General Counsel

3D SYSTEMS I NYSE: DDD j WWW.3DSYSTEMS.COM
333 Three D Systems Circle | Rock Hill, SC 29730 | USA

Office: +1803 326 9227 i Mobile: +1 803 487 3884

Email: beth,macdonald(äl3DSystems.com

MANUFACTURINGTHEFUTURE

This e-mail is intended for the exclusive useof the recipients named above and may constitute privileged or confidential information or otherwise

be protected from disclosure. Dissemination, distribution, forwarding or copying of this e-mail by anyone other than the intended reapients is
prohibited. If you have received thise-mail in error, please notify me immediately by reply e-mailor telephone and completely delete or destroy
any and all electronic or other copies of the original message and any attachments to it. Thank you.

2



Noyosed By-Latameneneart

Each director shall be elected by the vote of the majority of the votes cast with respect to the
nominee at any meeting for the election of directors at which a quorum is present, provided,
however, that if, as determined by the secretary of the Corporation, on the tenth (10*) day

preceding the date the Corporation first mails its notice of meeting for such meeting to the
Stockholders, the number of nominees exceeds the number of directors to be elected (a
"Contested Election"), the directors shall be elected by the vote of a plurality of the votes cast
For purposes of this Section, a majority of the votes cast means that the number of shares voted
"for" a nominee must exceed the votes cast "against" such nominee's election.

reposedKesignetion Reliey febeadded4 Corporate QovernanceGuidelines:

In order for any incumbent director to become a nominee of the Board for further service on the
Board, such person must submit an irrevocable resignation, contingent on (i) that person not
receiving a majority of the votes cast in an election that is not a Contested Election, and (ii)
acceptance of that resignation by the Board in accordance with the policies and procedures
adopted by the Board for such purpose. In the event an incumbent director fails to receive a
majority of the votes cast in an election that is not a Contested Election, the Corporate
Governance andNominating Committee, or such other committee designated by the Board, shall
make a recommendation to the Board as to whether to accept or reject the resignation of such
incumbent director, or whether other action should be taken. The Board shall act on the

resignation, taking into account the Corporate Governance and Nominating Committee's
recommendation, and publicly disclose (by a press release and filing an appropriate disclosure
with the Securities and Exchange Commission) its decision regarding the resignation and, if such
resignation is rejected, the rationale behind the decision within ninety (90) days following
certification of the election results. The Corporate Governance and Nominating Committee in
making its recommendation and the Board in making its decision each may consider any factors
and other information that they consider appropriate and relevant. If a majority of the members
of the Corporate Governance and Nominating Committee are required to submit their
resignations asprovided above, the independent directors on the Board who were not required to
submit their resignations will act as a committee to consider the resignation offers and
recommend to the Board whether or not to accept them. If the Board accepts a director's
resignation pursuant to these Corporate Governance Guidelines, or if a nominee for director is
not elected and the nominee is not an incumbent director, then the Board may fill the resulting
vacancy pursuant to Section 3.02of the By-Laws or may decrease the size of the Board pursuant
to Section 3.01of the By-Laws. If a director's resignation is not accepted by the Board pursuant
to these Corporate Governance Guidelines, such director will continue to serve until the next
annual meeting and until such director's successor shall have been duly elected and qualified, or
his or her earlier resignation or removal.



ecDonald,Beik

*** FISMA & OMB Memorandum M-07-16 ***

Šès Thursday, January 01, 2015 1:12 AM

T MacDonald, Beth

Šutile ( Rule 14a-8 Proposal (DDD)

Dear Ms.MacDonald,
It seemsthat the majority vote amendments fallashortefikedareholderpropossi.
The company should aim higher.
Sincerely,
John Chevedden



MacDorsedeBeat

From: MacDonald, Beth
Sent: . Friday, January 02, 2015 5:32 PM
TO: *** FISMA & OMB Memorandum M-07-16 ***

cc: Johnson, Andrew
Subject: RE:Rule 14a-8 Proposal (DDD)

I appreciate your review of the amendments. As disclosed in a Form S-K Just filed, today our board approved the
majority vote by-law amendment and resignation policy.

Pleasealso be aware that, unlessthe shareholder proposal is withdrawn by Wednesday of next week,3D

Systemswill likely request a no-action letter from the staff of the securities and ExchangeCommission to
exclude Mr.McRitchie's proposal. 3D Systems believes that, with the newly adopted by-law and resignation

policy, andwithout limiting any other basesfor exclusion,Mr.McRitchie's proposal should be excluded as
substantially implemented pursuant to Rule 143-8(1)(10) of the Securities ExchangeAct of 1934,as
amended.SeeSymantec Corporation (June2,2010).

3DSystemsrespectfully requests that you consider, on behalf of Mr. McRitchie, that his proposal be
withdrawn before we begin the no-action request process.Thankyou for your time and consideration.

Pleasedo not hesitate to call or email me if you have any questions.

Bestreprde

Beth MacDonald Vice President, Assistant General Counsel
3D SYSTEMS | NYSE:DDD | WWW.3DSYSTEMS.COM
333 Three D Systems Circle | Rock Hill, SC 29730 | USA

Office: +1803 326 9227 1Mobile: +1 803 487 3884

Emaik beth.macdonald(â>3DSystems.com

MANUFACTURINGTHEFUTURE

This e-mait is intended for the exdusive useof the recipients namedaboveand mayconstitute privileged or confidential information or other wis

be protected from disclosure.Dissemination, distribution, forwarding or copying of this e-mail byanyone other than the intended recipients is
prohibited.lfyou have received this e-maiHn error, please notify me immediately by replye-mail or telephone and completely delete or destroy
any and aff electronic or other copies of the original message and any attachments to it.Thank you,

1



Frotn: *** FISMA & OMB Memorandum M-07-16 ***

Sent: Thursday, January 01, 2015 1:12 AM
To: MacDonald,Beth
Subject: Rule 148-8 Proposal (DDD)

Dear Ms.MacDonald,
It seemsthat the majority vote amendments fallesuoitqÊthWhareholdepoposa.
The company should ahn higher.
Sincerely,
John Chevedden

2
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MNR ***FISMA & OMB Memorandum M-07-16 ***

ente weenessanaandayo7p201st2:42%M
Tom leçiheidekee
s¡ed:RaisséesaapasaRDDD)

Dear Ms. MacDonald,

Is this the entire rule in regardhistiãjprityvyoterequiragent inkumpvemingdgeuments efthe
company.
John Chevedden
cc: James McRitchie

SECTION 3.01.Number, Election and Term of Office. The number of directors of the

Corporation shall be such number as fixed from time to time by resolution of the Board;provided,
however, no decrease in the number of directors shall shorten the term of any incumbent directors.
The directors shall be elected at the annual meeting of the Stockholders, except asotherwise
provided by statute, the Certificate of Incorporation or Section 3.02of these By-Laws, and each
director shall hold office until a successor is elected and qualified or until such director's earlier

resignation or removal.Directors need not be stockholders. Each director shall be elected by the
vote ofthe majority of the votes cast with respect to the nominee at any meeting for the election of
directors at which a quorum is present, provided, however, if, as determined by the secretary of the

Corporation, on the tenth (10th) day preceding the date the Corporation first mails its notice of
meeting for such meeting to the Stockholders, the number of nominees exceeds the number of
directors to be elected (a "Contested Election"), the directors shall be elected by the vote of a
plurality of the votes cast. For purposes of this Section, a majority of the votes cast means that the
number of shares voted "for" a nominee must exceed the votes cast "against" such nominee's
electieng



Namngaat see

From MacDonald, Beth

Wednesday, January 07, 2015 10:18 AM
*** FISMA & OMB Memorandum M-07-16 ***

Ca Johnson, Andrew

jestt RE:Rule 14a-8 Proposal (DDD)

The bytaw excerpted by you below reflects the entire majority vote requirement for director elections set forth in the
company'sgovemingdocuments (i.e.,its charter and bylaws). Per our prior correspondence, the company also
amended its corporate govemance guidelines to implement a director resignation policy in conjunction with the
majority vote standard.

I've included a link to the Corporate Governance Guidelines on our website. The resignation policycan be found on the
isecond page of the guidelines:

http://www.3dsystems.comffiles(downloads(3d-systems-corporate-govemance-guidelines-revised-jan-2-2015.pdf

Please let me know if I cananswerany other questions from you. We would appreciate your confirmatión by the close
of businesstoday on whether the proposal is withdrawn. Otherwise, we intend to request a no-action letter from the
Securities andExchangeCommission because we believe the proposal has been substantially implemented.

Bestregards;

Beth MacDonald | Vice President, Assistant General Counsel
3D SySTEMS | NYSE: DDD j WWW.3DSYSTEMS.COM
333 Three D Systems Circle | Rock Hill, SC29730 i USA

Office: +1803 326 9227 | Mobile: +1 803 487 3884

Email: beth.macdonaldQD3DSystems.com

This e-mail is intended for the exclusive use of the recipients named above and may constitute privileged or confidential information or otherwise

be protected from disclosure. Dissemination, distribution, forwarding or copying of this e-mail by anyone other than the intended reapients is
prohibited. If you have received this e-rnail in error, please notify me immediately by reply e-mail or telephone and completely delete or destroy

any and all electronic or other copies of the original message and any attachments to it Thank you.



FroRN *** FISMA & OMB Memorandum M-07-16 ***

Sent: Wednesday,.1anuary01,2015 12:4¿ AM
To: MacDonald,Beth
Subject: Rule 14a-SProposal(DDD)

Dear Ms.MacDonald,
Is this the entire rule in regard to a majority vote regentementla the govera doeunientraf thg
company.
John Chevedden
ec:JamesMcRitchie

SECTION 3.01.Number, Election and Term of Office. The number of directors of the

Corporation shallbesuchnumber as fixed from time to time by resolution of the Board; provided,
however, no decrease in the number of directors shall shorten the term of any incumbent directors.
The directors shall be elected at the annual meeting of the Stockholders, except as otherwise
provided by statute, the Certificate of Incorporation or Section 3.02 of these By-Laws, and each
director shall hold office until a successor is elected and qualified or until such director's earlier
resignation or removal. Directors need not be stockholders. Each director shall be elected by the
vote of the majority of the votes cast with respect to the nominee at any meeting for the election of
directors at which a quorum is present, provided, however, if, as determined by the secretary of the
Corporation, on the tenth (10th) day preceding the date the Corporation first mails its notice of
meeting for such meeting to the Stockholders, the number of nominees exceeds the number of
directors to be elected (a "Contested Election"), the directors shall be elected by the vote of a
plurality of the votes cast. For purposes of this Section, a majority of the votes cast means that the
number of sharesvoted "for" a nominee must exceed the votes cast "against" such nominee's
eleótica



3D ÉYNIËMŠCÖRPORATION
ORPORATE GOVER1%ANCE GUIREUIRES

Introductory Statement

The Board of Directors provides direction for the management of the business and affairs of ths
corporation. Among other things, the Board, directly or through its committees, performs the
following specific functions:

• Selects,evaluates anddetermines the compensation of the Chief Executive Officer

• Overseesthe selection,retention and compertsationof qualified senior executives

• Reviews andapproves the corporation'sstrategic plans and the annual operating plans
and budgets

• Oversees plans for management succession

• Advises management on significant issuesfacing thecorporation

• Reviewsandapproves significant corporate actions

• Oversees the financial reporting process,communicationswith stockholders, and the
corporation's legal and regulatory compliance program

• Nominates directors and establishes procedures for effective corporate governance

It is thetesponsibility of management,in the exercise of their fiduciary duties to the corporation
and its stockholders,to directly managethe corporation'sbusiness andaffairs in an effective and
ethical manner.The Chief ExecutiveOfficer is the leaderof managementandvestedwith the
authority to make final decisions on behalf of management.

The Board of Directors of the corporation has adopted theseCorporate Governance Guidelines as
a framework within which the Boardand senior management address their respective
responsibilities.2

Board Composition & Qualifications

Number,Election and Term of Directors

The number of directors comprising the Board is determined from time to time in accordance
with the corporation'sBy-Laws. The directors are authorized to fill vacancieson the Board
arising from newly created directorshipsand to fill other vacancies on the Board. Otherwise, the
directors are elected by the stockholders.

ReuisedeffettiveJanuary 2x2015
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in accordance with the By-Laws of the corporation, each director is elected by the vote of the

majority of the votes cast with respect to the nominee at any meeting for the election of diactors
at which a quorum is present, provided, however, that if, as determined by the secretary of the
corporation, on the tenth (10*) day preceding the date the corporation first mails its notice of
meeting for such meeting to the stockholders, the number of nominees exceeds the number of
directors to be elected (a "Contested Election"), the directors shall be elected by the vote ofa
plurality of the votes cast.

In order for any incumbent director to become a nominee of the Board for further service on the
Board, such person must submit an irrevocable resignation, contingent on (i) that person not
receiving a majority of the votes cast in anelection that is not a Contested Election, and (ii)
acceptance ofthat resignation by the Board in accordance with the policies and procedures
adopted by the Board for such purpose. In the event an incumbent director fails to receive a
majority of the votes cast in an election that is not a Contested Election, the Corporate
Governance and Nominating Committee, or such other committee designated by the Board, shall
make a recommendation to the Board as to whether to accept or reject the resignation of such
incumbent director, or whether other action should be taken. The Board shall act on the

resignation, taking into account the Corporate Governance and Nominating Committee's
recommendation, and publicly disclose (by a press release and filing an appropriate disclosure
with the Securities and Exchange Commission) its decision regarding the resignation and, if such
resignation is rejected, the rationale behind the decision within ninety (90) days following
certification of the election results. The Corporate Governance and Nominating Committee in
making its recommendation and the Board in making its decision each may consider any factors
and other information that they consider appropriate and relevant. If a majority of the members
of the Corporate Governance andNominating Committee are required to submit their
resignations as provided above, the independent directors on the Board who were not required to
submit their resignations will act as a committee to consider the resignation offers and
recommend to the Board whether or not to accept them. If the Board accepts a director's
resignation pursuant to these Corporate Governance Guidelines, or if a nominee for director is
not elected and the nominee is not an incumbent director, then the Board may fill the resulting
vacancy pursuant to Section 3.02 of the By-Laws of the corporation or may decrease the size of
the Board pursuant to Section 3.01 of the By-Laws of the corporation. If a director's resignation.

is not accepted by the Board pursuant to these Corporate Governance Guidelines, such director
will continue to serve until the next annual meeting anduntil such director's successor shall have
been duly elected and qualified, or his or her earlier resignation or removal.The Corporate
Govemance and Nominating Committee reviews the size and composition of the Board as part of
the annual Board evaluation process and makes recommendations to the Board as appropriate.

Independence

A majority ofthe directors comprising the Board shall be independent directors. An
"independent" director is a director who is determined by the Board to comply with standards of
independence established by the Board consistent with applicable statutes, regulations of the

Securities and Exchange Commission, and listing standards of the National Association of
Securities Dealers, Inc. for the Nasdaq Stock Market or the New York Stock Exchange, Inc.,as
applicable (the "Listing Standards"). The Board has adopted the standards set forth on

Revised effeedveianuary 2,2015 - 2 -



3D Systems Corporation Corporate Governance GuideHues

Attachment A to these Guidelines to assist it in making determinations of a director's

indépendence.

BdårdMemöéraWG#éné

The Board is responsible for selecting nominees for election to the Board by the stockholders.
Based upon its periodic evaluation of the Board's performance and composition, the Corporate
Govemance andNominating Committee determines the need and criteria for new directors. In
general, the corporation seeks as dimetors individuals with substantial management experience
who possessthe highest personal values, judgment and integrity, an understanding of the

environment in which the corporation does business, and diverse experience with the key
business, financial and other challenges that the corporation faces. Stockholders may submit
written recommendations for nominees directly to the Chairman of the Corporate Governance and
Nominating Committee in care of the Secretary of the corporation by following the procedures set
forth in the By-Laws of the corporation.

The Board has adopted written policies andprocedures relating to stockholder nominations to the
Board and a statement of qualifications for Board membership. Those documents are posted on
the corporation's web site at www.3dsystems.com.

In considering the re-nomination of existing directors, the Corporate Governance and Nominating
Committee shall take into consideration: (i) each director's contribution to the Board; (ii) any
material change in the director's employment or responsibilities with any other organization; (iii)
the director's ability to attend meetings and fully participate in the activities ofthe Board and the
committees of the Board on which the director serves;(iv) whether the director has developed any
relationships with the corporation or another organization, or other circumstances have arisen, that
might make it inappropriate for the director to continue serving on the Board; and (v) the
director's age and length of service on the Board.

Directors are required to inform the Corporate Govemance and Nominating Committee of any
material changes in employment or æsponsibilities with any other organization.

Management directors must obtain approval from the Corporate Governance and Nominating
Committee before becoming a director of another for-profit organization. Non-management
directors must notify the Corporate Governance and Nominating Committee before becoming a
director of another for-profit organization.

Board Cornmittees

Nu gen Sty•uceureandindgen&ne gCommittees

The Board has five standing committees: Executive, Audit, Compensation, and Corporate
Govemance andNominating and Sustainability. Except that the Corporation's Chief Executive
Officer will be a member ofthe Executive Committee and the Sustainability Committee, all
members of the Board's standing committees shall be directors who are independent, as
determined by the Board. Members of the Audit Committee are expected to meet the standard of
independence for audit committee members set forth in the applicable Listing Standards.
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Each standing committee is governed by its own charter, which is approved by the committee as
well asby the Board. The charters set forth the purposes, duties and responsibilities of each
committee, and its membership requirements. The standing committee charters are posted on the
corporation's website at www.3dsystems.com. Annually, each of the standing committees
evaluates its performance and the adequacy of its charter.

The Board may from time to time establish and dissolve other committees having such purposes,
duties, responsibilities and membership as the Board deems necessary or appopriate. These
committees may operate with or without a charter.

Assignmetaof€omsittee Meerbenedg kein

Committee membership and committee chairmanships are determined by the Board, taking into
accountthe recommendationsof the Chairman,the CEO andthe Corporate Governanceand
Nominating Committee.

Meeting Responsibilities

Attendance at,and Participation in Board and Committee Meetings

Boardandcommittee meetingsaregenerally heldon a pre-determined schedule,with additional
meetings scheduledas needed. Board members are expected to prepare for, attend and
participate in all Board and applicable committee meetings,unlessprevented from doing so
by unavoidableconflicts, emergency,illnessor otherextraordinarycircumstances.

Board Meeting Agendas

The Chairman,in consultation with the CEO andthe corporatesecretary,prepareanagendafor
eachBoardmeeting. EachBoardmember is encouraged to suggest the inclusion of items on thea

Directors should review and devote appropriate time to studying Board and committee materials.
Information and materials for Board consideration, including the agenda, are generally
distributed to directors at least three days in advance of a Board meeting, with additional time
provided when the complexity of an issue demands. In some cases, due to the sensitive nature óË
an issueor if an issue arises without sufficient time to complete distribution of materials within
this time frame, the materials are presented only at the Board meeting.

Executive Sessions ofNon-Management Directors

The Boardconvenes executive sessionsof non-management directors without Company
management ona regular basis.One of the non-management directors presides at such Board
executive sessions
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€desofCóg4etaand Ethies

The Board has adopted a Code of Conduct for all employees to foster a common set of
fundamental values and operating principles. The Board has also adopted a Code of Ethics for
Senior Financial Executives and Directors to promote honest andethical conduct, appropriate
disclosure in the Company's public filings with the Securities and Exchange Commission and
compliance with applicable governmental rules and regulations. The Board, through the

Corporate Governance andNominating Committee, oversees procedures for administering and
promoting compliance with the Code of Conduct and the Code of Ethics. Both Codes are posted
on the corporation's website at www.3dsystems.com.

ntanaOniside4dvisors

The corporation'sseniormadagementteam attendsBoardmeetings on a regular basis,both to
makespecial presentatíonsed as a discussion resource,andsenior management is available to
provide information and participate in committee meetings. Boardmembers have accessto all
membersof management,but are expected to use appropriate discretion in contacting such
persons individually.

The Board and each Board committee (consistent with the provisions of its charter) has authority
to engage andobtainadvice and assistance from outside legal, financial and other advisors as
deemed necessary for the discharge of its responsibilities.

Director Compensation

Director compensationis set by the Board, basedupon the recommendation ofthe Corporate
Governance andNominating Committee.

The corporation pays the following cash compensation to directors:

1. Directors (other than the Chairman)who are not officers or employees of the corporation
receive an annual retainerof $50,000(increased from $15,000effective April 1,2011).

2. The Chairman receivesa fee of $180,000per annum for serving as Chairman of the
Boardof Directors in lieu of all other cashcompensation that he would otherwisebe
entitled to receiveasa director or member of any committee ofthe Board.

3. Members of the Audit Committee receive a $10,000annual retainer.

4. The committee chairsreceive annual retainers as follows: Audit-$30,000;
Compensation-$5,000; and Corporate Governance and Nominating-$5,000.

5.Except as provided abové, the following meeting fees are paid to independent directors:

(a) A rheetingfeeofŠ2 000 for eachregulaforspecial Boardintetingattended.
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(b) Members of the Audit Committee receive a fee of $2,000 for each committee
meeting attended on a day other than a day (a "Regular Meeting Day") on which
the Boardof Directors is holding aregularly scheduled Boardmeeting.

(c) For meetings of other standingcommittees of the Board, independent members of
those committees receivo a fee of $1,500 for each committee meeting attended on
a day other than a Regular Meeting Day.

(d) For meetings of any standing committee of the Board attended by a member of
such committee on a Regular Meeting Day, 50% of the meeting fee that would be
payable to suchdirector for attending a meeting of that committee on a day other
than a Regular Meeting Day.

(e) An independent director who attendsby invitation a meeting of a committee that
he or she is not a memberofis similarly entitled to receive a meeting fee.

In addition,non-employeedirectors eachreceivean annualautomatic grant of 3,000sharesof
the corporation'scommon stock upon the adjournmentof each annual meeting ofthe
stockholderspursuant to the RestrictedStock Plan for Non-Employee Directors that was
approvedby thostockholders on May 19,2004.SuchRestricted Stock Planalso provides for
certaínnon-discretionary awardsof common stock to newly elected non-employee directors, as
set forth in suchPlan. Effective April 1,2013,the value of anyaward under this Restricted
StockPlanwill be limited to $100,000per award.

niraetereiengeon guetonanuingÉdursion

On or before hisor her election to the Board, each new director participates in an orientation
meeting with senior management and is provided a basic package of orientation materials. In
addition,directors are regularly provided information pertaining to relevant industry
developments and issues. Directors am encouraged to participate in continuing education
programs to assist them in performing their Board responsibilities.

CEO Evaluation and Succession Planning

The CompensationCommittee conductsan annual review of theCEO's performance. The resuits
are reported to the Board for its discussion andconsideration.

The Compensation Committee considersperiodically the corporation'ssuccession planning,
includingcontingency plans in the event ofan emergency,with respect to theCEO position.

Assessing Board Performance

TheCorporate Governance andNominating Committee is responsible for conducting,and
presenting to the Board,an annualevaluationof theBoardand its committees.
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Incentive Compensation Clawbacks

If the Board or an appropriate Board committee has determined that any fraud or intentional
misconduct by one or more executive officers caused, directly or indirectly, the Company to
restate its financial statements, the Board shall take, in its sole discretion, such action as it deems
necessary to remedy the misconduct and prevent its recurrence. The Board may require
reimbursement of any bonus or incentive compensation awarded to such officers and/or effect
the cancellation of unvested restricted stock or outstanding stock option awards previously
granted to such officers in the amount by which such compensation exceeded any lower payment
that would have been made based on the restated financial results.

yFrequency

After having reviewed the results at the 201I Annual Meeting of the Stockholders of the
advisory vote on the frequency with which say-on-pay advisory proposals shall be submitted to
the stockholders of the Corporation and noting that a majority of the shares voted have voted for
a triennial say-on-pay vote; except as may otherwise be determined by the Board of Directors or
n:quired by applicable law, it is the policy of the Board that such proposals be submitted to the
stockholders every three years and that the next such say-on-pay proposal be submitted to the
stockholders at the 2014 Annual Meeting ofthe Stockholders.

PetódikRegiRef GiiideHan

Annually, and at such other times as it is considered to be necessary or appropriate, the
Corporate Governance and Nominating Committee reviews these Guidelines and the committee
charters as a whole, and recommends changes to the Board as appropriate. The current version of
these Guidelines as approved and adopted by the Board is posted on the corporation's website at

www.3dsystems.com.
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The Corporate Governance and Nominating Committee annually reviews the independence of all
directors, and reports its findings to the Board. Such reviews are undertaken in accordance with
the requirements ofthe applicable Listing Standards and other applicable legal requirements in
effect at the time ofthe review. Basedupon the report and the directors' consideration, the Board
determines which directors shall be deemed independent.

A director will be deemed independent ifhe or she is not an officer or employee ofthe
corporation or its subsidiaries or it is determined that he or she has no relationship which, in the
opinion of the Board,would interfere with the exercise of independent judgment in carrying out
the responsibilities of a director. Ownership of stock of the corporation is not, in itself,
inconsistent with a finding of independence. The following persons shall not be considered
independent:

» a director who is employed by 3D Systems Corporation or any ofits subsidiaries
or affiliates ("3D Systems") for the curænt year or has been so employed during
any of the past three years;

» a director who accepted, or who hasa family member who accepted, any
compensation from 3D Systems in excess of $60,000 during any previous period
of twelve consecutive months within the three years preceding the determination
of independence, other than compensation for board service, payments arising
solely from investments in 3D Systems' securities, benefits under a tax-qualified
retirement plan, or non-discretionary compensation;

a adirector who is a family member of an individual who is, or has been in any of
the past three years, employed by 3D Systems as an executive officer;

M a director who is a partner in, or a controlling shareholder or an executive officer
of, any for-profit business organization to which 3D Systems made, or from
which 3D Systems received, payments (other than those arising solely from
investments in 3D Systems' securities) that exceed 5% of 3D Systems' or the
business organization's consolidated grossævenues for that year, or $200,000,
whichever is more, in any ofthe past three years;

a a dimctor who is, or who has a family member who is, employed as an executive
of another entity where at any time during the past three years any of 3D Systems'
executives have served on that entity's compensation committee; or

>> a director who is, or who has a family member who is, a current partner of3D
Systems' outside auditor, or was a partner or employee of3D Systems' outside
auditor who worked on 3D System' audit at any time during any of the past three
years.
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MacDonalt Seth

EQWI *** FISMA & OMB Memorandum M-07-16 ***

Seiit Wednesday, January07, 2015 10:56AM
MacDonald, Beth

Seiestã Rule 14a-8 Proposal (DDD)

Dear143.MacDonald,
Thank you for the Corporate Governance Guidelines.It seems like the cumbersome Guidelines
might allow avote deficient-director to remain in office for an indefinite number of years.
John Chevedden
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EXHIBIT 3.1

AMENDED AND RESTATEDBY-1AWS

OF

3D SYSTEMS CORPORATION

As amended January 2,2015

ARTICLE 1
OFFICES

SECTION 1.01.RegisteredOffice. The registered office of 3D Systems Corporation (the "Corporation") shall be in Wilmington, Delaware.

SECTION 1.02.Principal Office. The Corporation may have offices also at such other places within and without the State of Delaware as

the Board of Directors (the "Board") may from time to time determine or as the business of the Corporation may require.

SECTION 1.03.Other Offices.The Corporation may establish any additional offices, at any place or places, as the Board may designate or

as the business of the Corporation shall require.

ARTICLE 2

MEETINGS OF STOCKHOLDERS

SECTION 2.01.Place. Meetings of the stockholders of the Corporation (the "Stockholders") shall be held at such place either within or

without the State of Delaware as shall be designated from time to time by aresolution of a majority of the Board then in office.

SECTION 2.02.Annual Meetings. The annual meeting of the Stockholders shall, unless otherwise provided by the Board, be held on the

third Tuesday in May each year. At each annual meeting of the Stockholders, the Stockholders shall elect directors, vote upon the ratification of the

selection of the independent auditors selected for the Corporation for the then current fiscal year of the Corporation, and transact such other

business as may properly be brought before the meeting.

SECTION 2.03.Notice ofMeetings. Notice of the place, if any, date, and time of all meetings of the Stockholders, 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, shall be given,

not less than 10 nor more than 60 days before the date on which the meeting is to be held, to each holder of Voting Stock entitled to vote at such

meeting, except as otherwise provided herein or required by law. When a meeting is adjourned to another time or place, notice need not be given of

the adjourned meeting if the time and place, if any, thereof, 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 adjourned meeting are announced 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 for which the meeting was originally
noticed, or if a new record date is fixed for the adjourned meeting, notice of the place, if any, date, and time of the adjourned 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 adjourned
meeting, shall be given in conformity herewith. At any adjourned meeting, any business may be transacted which might have been transacted at

the original meeting.
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SECTION 2.04.SpecialMeetings. Special meetings of the Stockholders may be called by the chief executive officer or the president or by

resolution of the Board and, subject to any contrary provision in the Certificate of Incorporation and to the procedures set forth in this section,

shall be called by the chief executive officer or the secretary at the request in writing of Stockholders owning a majority of the voting power of the

then outstanding Voting Stock. Any such resolution or request shall state the purpose or purposes of the proposed meeting. Such meeting shall be

held at such time and date as may be fixed by a resolution of a majority of the Board then in office. The Board may postpone fixing the time and date

of a special meeting to be held at the request of Stockholders in order to allow the secretary to determine the validity of such request,provided, that

if such request is determined to be valid, then the Board shall fix the date of such special meeting to be no later than 90 days after such

determination. For the purposes of these By-Laws, the term "Voting Stock" shall have the meaning of such term set forth in the Certificate of

Incorporation or, if not defined therein, "Voting Stock" shall mean the outstanding shares of capital stock of the Corporation entitled to vote

generally in the election of directors.

SECTION 2.05.Business Transacted. Business transacted at any special meeting of Stockholders shall be limited to the purposes stated
in the notice.

SECTION 2.06.List of Stockholders. The officer who has charge of the stock ledger of the Corporation shall prepare and make or cause

to be prepared and made, at least ten days before every meeting of Stockholders, a complete list of the holders of Voting Stock entitled to vote at

said meeting, arranged in alphabetical order with the address of and the number of voting shares registered in the name of each. Such list shall be

open for ten days prior to the meeting to the examination of any Stockholders, for any purpose germane to the meeting, during ordinary business

hours, either at a place within the city where the meeting is to be held,which place shall be specified in the notice of meeting, or, if not so specified,

at the place where the meeting is to be held,and shall be produced and kept at the time and place of said meeting during the whole time thereof, and

may be inspected by any Stockholder who is present.

SECTION 2.07.Quorum. Except as otherwise provided by these By-laws, the presence of the holders of a majority of the voting power of

the outstanding Voting Stock at any meeting of the Stockholders, in person or by proxy, shall constitute a quorum for the transaction of business.

On all questions, the Stockholders present at a duly called or held meeting at which a quorum is present may continue to do business until
adjournment, notwithstanding the withdrawal of enough Stockholders to result in less than a quorum, if any action taken (other than adjournment)

is approved by at least a majority of the shares required to constitute a quorum. In the absence of a quorum, the holders of Voting Stock present in
person or by proxy and entitled to vote at the meeting may, by majority vote, or, in the absence of all Stockholders, any officer entitled to preside at

the meeting, shall have the power to adjourn the meeting from time to time until holders of the requisite amount of Voting Stock shall be present in

person or by proxy. When specified business is to be voted on by a class or series of stock voting as a class, the holders of a majority of the voting

power of the shares of such class or series shall constitute a quorum of such class or series for the transaction of such business.
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SECTION 2.08.VoteRequired. When a quorum is present at any meeting, the vote of the holders of a majority of the voting power of the

Voting Stock present in person or represented by proxy shall decide any questions brought before such meeting, except as otherwise provided by
statute or the Certificate of Incorporation or these By-laws.

SECTION 2.09.Proxies. Each holder of Voting Stock entitled to vote at a meeting of Stockholders or to express consent or dissent to

corporate action in writing without a meeting may authorize another person or persons to act for such holder by proxy, but no such proxy shall be

voted or acted upon after three years from its date, unless the proxy provides for a longer period. Any such proxy shall be delivered to the

secretary of such meeting, at or prior to the time designated in the order of business for so delivering such proxies. A duly executed proxy shall be

irrevocable if it states that it is irrevocable and if, and only so long as, it is coupled with an interest sufficient in law to support an irrevocable power.
A proxy may be made irrevocable regardless of whether the interest with which it is coupled is an interest in the stock itself or an interest in the

Corporation generally.

SECTION 2.10.Inspectors ofElection. In advante of any meeting of the stockholders, the Board or the presiding officer of such meeting

may appoint one or more inspectors of election to act at such meeting or at any adjournments thereof and make a written report thereof. One or

more persons may also be designated by the Board or such presiding officer as alternate inspectors to replace any inspector who fails to act. If no
inspector or alternate is able to act at a meeting of stockholders, the presiding officer of such meeting shall appoint one or more inspectors to act at

such meeting. No director or nominee for the office of director at such meeting shall be appointed an inspector of election. Each inspector, before

entering on the discharge of the inspector's duties, shall first take and sign an oath faithfully to execute the duties of inspector at such meeting

with strict impartiality and according to the best of such person's ability. The inspectors of election shall, in accordance with the requirements of

the Delaware General Corporation Law, (a) ascertain the number of shares outstanding and the voting power of each, (b) determine the shares

represented at the meeting and the validity of proxies and ballots, (c) count all votes and ballots, (d) determine and retain for a reasonable period

and file with the secretary of the meeting a record of the disposition of any challenges madeto any determination by the inspectors, and (e) make
and file with the secretary of the meeting a certificate of their determination of the number of shares represented at the meeting and their count of all

votes and ballots. The inspectors may appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the

inspectors.

SECTION 2.11.Proceduresfor Meetings. Meetings of Stockholders shall be presided over by the chief executive officer or in his or her

absence by a presiding officer designated by the Board, or in the absence of such designation by a presiding officer chosen at the meeting. The

secretary shall act as secretary of the meeting, but in his or her absence the presiding officer of the meeting may appoint any person to act as
secretary of the meeting. 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 such meeting by the presiding officer. The Board may adopt by resolution such rules or regulations for the conduct

of meetings of Stockholders as it shall deem appropriate. Except to the extent inconsistent with such rules and regulations as adopted by the Board,

the presiding officer of any meeting of Stockholders shall have the right and authority to prescribe such rules, regulations and procedures and to

do all such acts as, in the judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules, regulations or procedures,

whether adopted by the Board or prescribed by the presiding officer, may include, without limitation, the following: (a) the establishment of an

agenda or order of business for the meeting; (b) rules and procedures for maintaining older at the meeting and the safety of those present; (c)

limitations on attendance at or participation in the meeting to Stockholders of record, their duly authorized and constituted proxies or such other

persons as the presiding officer shall permit; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof, and (e)

limitations on the time allotted to questions or comments by participants.
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SECTION 2.12.Action WithoutMeeting. Unless otherwise provided in the Certificate of Incorporation, any action required or permitted

to be taken at any annual or specialmeeting of Stockholders may be taken without a meeting, without prior notice and without a vote, if a consent

in writing, setting forth the action so taken, shall be signed by the holders of outstanding Voting Stock having not less than the minimum number of

votes that would be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted.

Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be given to those holders of

Voting Stock who have not consented in writing.

SECTION 2.13.Notice of Stockholder Nomination and Stockholder Business. At an annual meeting of the Stockholders, only such

persons who are nominated in accordance with the procedures set forth in this section shall be eligible to stand for election as directors and only

such business shall be conducted as shall have been brought before the meeting in accordance with the procedures set forth in these By-Laws.

Nominations of persons for election to the Board of the Corporation and the proposal of business to be considered by the Stockholders at an

annual meeting of Stockholders may be made (a) pursuant to the Corporation's notice of meeting, including matters covered by Rule 14a-8 under

the Securities and Exchange Act of 1934,as amended (the "Exchange Act"), (b) by or at the direction of the Board or (c) by any Stockholder of the

Corporation who was a holder of Voting Stock of record at the time of giving of notice by the Stockholder as provided in this section, who is

entitled to vote at the meeting, and who complies with the notice provision set forth in this section. A notice ofthe intent of a Stockholder to make

a nomination or to bring any other matter before an annual meeting must be made in writing and received by the secretary of the Corporation no

earlier than the 75th day and not later than the close of business on the 45th day prior to the first anniversary of the date of mailing of the

Corporation's proxy statement for the prior year's annual meeting. However, if the date of the annual meeting has changed by more than 30 days

from the date it was held in the prior year or if the Corporation did not hold an annual meeting in the prior year, then such notice must be received a

reasonable time before the Corporation mails its proxy statement for the annual meeting. Every such notice by a Stockholder shall set forth (i) the
name and address of such Stockholder as they appear on the Corporation's books and the class and number of shares of the Corporation's Voting

Stock that are owned beneficially and of record by such Stockholder, (ii) a representation that the Stockholder is a holder of the Corporation's
Voting Stock and intends to appear in person or by proxy at the meeting to make the nomination or bring up the matter specified in the notice; (iii)
with respect to notice of an intent to make a nomination, a description of all arrangements or understandings among the Stockholder and each

nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by the
Stockholder, and such other information regarding each nominee proposed by such Stockholder as would have been required to be included in a

proxy statement filed pursuant to the proxy rules of the Securities and Exchange Commission had each nominee been nominated by the Board; and

(iv) with respect to notice of an intent to bring up any other matter, a description of the matter, the reasons for conducting such business at the

meeting and any material interest of the Stockholder in the matter. Notice of intent to make a nomination shall be accompanied by the written
consent of each nominee to be named in a proxy statement as a nominee and to serve as director of the Corporation if so elected. Except as

otherwise provided by law or by the Certificate of Incorporation, the presiding officer of the meeting shall have the power and authority to

determine whether a nomination or any business proposed to be brought before the meeting was made or proposed, as the case may be, in

accordance with the procedures set forth in this By-Law and whether such matter is an appropriate subject for Stockholder action under applicable

law, and, if it was not, to declare that such proposal or nomination shall be disregarded. Notwithstanding the foregoing provisions of this section, a

Stockholder shall also comply with all applicable requirements of the Exchange Act and the rules and regulations thereunder with respect to the

matters set forth in this section. Nothing in this section shall be deemed to affect any rights of Stockholders to request inclusion of proposals in the

Corporation's proxy statement in accordance with Rule 14a-8 under the Exchange Act or the holders of any series of preferred stock to elect

directors under circumstances specified in the Certificate of Incorporation.
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SECTION 2.14.Notice byElectronic Transmission. Without limiting the manner by which notice otherwise may be given effectively to

Stockholders, any notice to Stockholders given by the Corporation under any law, the Certificate of Incorporation or these By-Laws shall be
effective if given by a form of electronic transmission then consented to by the Stockholder to whom the notice is given.

ARTICLE3

DIRECTORS

SECTION 3.01.Number,Election and Term of0ffice. The number of directors of the Corporation shall be such number as fixed from time

to time by resolution of the Board; provided, however, no decrease in the number of directors shall shorten the term of any incumbent directors.
The directors shall be elected at the annual meeting of the Stockholders, except as otherwise provided by statute, the Certificate of Incorporation or
Section 3.02 of these By-Laws, and each director shall hold office until a successor is elected and qualified or until such director's earlier

resignation or removal Directors need not be stockholders. Each director shall be elected by the vote of the majority of the votes cast with respect
to the nominee at any meeting for the election of directors at which a quorum is present, provided, however, if, as determined by the secretary of

the Corporation, on the tenth(10th) day preceding the date the Corporation first mails its notice of meeting for such meeting to the Stockholders,
the number of nominees exceeds the number of directors to be elected (a "Contested Election"), the directors shall be elected by the vote of a

plurality of the votes cast. For purposes of this Section, a majority of the votes cast means that the number of shares voted "for" a nominee must

exceed the votes cast "against" such nominee's election.
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SECTION 3.02.Vacancies. Vacancies and newly created directorships resulting from any increase in the authorized number of directors

may be filled by a majority of the directors then in office, though less than a quorum, or by a sole remaining director, and, except as otherwise

provided by statute or the Certificate of Incorporation, each of the directors so chosen shall hold office until the next annual election and until a
successor is elected and qualified or until such director's earlier resignation or removal.

SECTION 3.03.Authority. The business of the Corporation shall be managed by or under the direction of the Board, which shall exercise

such powers of the Corporation and do all such lawful acts and things as are not by statute or by the Certificate of Incorporation or these By-Laws

directed or required to be exercised or done by Stockholders.

SECTION 3.04.Place ofMeeting. The Board or any committee thereof may hold meetings, both regular and special, either within or
without the State of Delaware.

SECTION 3.05.Annual Meeting. A regular meeting of the Board shall be held immediately following the adjournment of the annual

meeting of Stockholders. No notice of such meeting shall be necessary to the directors in order legally to constitute the meeting, provided a

quorum is present. In the event such meeting is not so held, the meeting may be held at such time and place as shall be specified in a notice given

as hereinafter provided for special meetings of the Board.

SECTION 3.06.Regular Meetings. Except as provided in Section 3.05, regular meetings of the Board may be held without notice at such

time and at such place as shall from time to time be determined by the Board.

SECTION 3.07.SpecialMeetings. Special meetings of the Board may be called by the chief executive officer, secretary or the president

and shall be called by the chief executive officer or the secretary on the written request of at least three directors. Notice of special meetings of the

Board shall be given to each director at least three calendar days before the meeting if by mail or at least the calendar day before the meeting if

given in person or by telephone, facsimile, telegraph, telex or similar means of electronic transmission. The notice need not specify the business to
be transacted.

SECTION 3.08.Emergency Meetings. In the event of an emergency which in the judgment of the chief executive officer or the president

requires immediate action, a special meeting may be convened without notice, consisting of those directors who are immediately available in person

or by telephone and can be joined in the meeting in person or by conference telephone. The actions taken at such a meeting shall be valid if at least

a quorum of the directors participates either personally or by conference telephone.
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SECTION 3.09.Quorum; VoteRequired. At meetings of the Board, a majority of the directors at the time in office shall constitute a

quorum for the transaction of business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act
of the Board. If a quorum shall not be present at any meeting of the Board, the directors present thereat may adjourn the meeting from time to time,

without notice other than announcement at the meeting, until a quorum shall be present.

SECTION 3.10.Chairman of the Board. The Board may elect one of its members to be chairman of the board and may fill any vacancy in

the position of chairman of the board at such time and in such manner as the Board shall determine. The chairman of the board may but need not be

an officer of or employed by the Corporation. The chairman of the board, if such be elected, shall, if present, preside at all meetings of the Board

and exercise and perform such other powers and duties as be from time to time assigned to him by the Board.

SECTION 3.11.Committees. The Board may, by resolution adopted by a majority of the whole Board, designate one or more committees,

each committee to consist of two or more of the directors of the Corporation. All committees may authorize the seal of the Corporation to be affixed

to all papers which may require it. To the extent provided in any resolution orby these By-Laws, subject to any limitations set forth under the laws
of the State of Delaware and the Certificate of Incorporation, any such committee shall have and may exercise any of the powers and authority of

the Board in the management of the business and affairs of the Corporation. Such committee or committees shall have such name or names as may

be determined from time to time by resolution adopted by the Board. Unless the Board designates one or more directors as alternate members of

any committee, who may replace any absent or disqualified member at any meeting of the committee, the members of any such committee present at

any meeting and not disqualified from voting may, whether or not they constitute a quorum, unanimously appoint another member of the Board to

act at the meeting in the place of any absent or disqualified member of such committee. At meetings of any such committee, a majority of the

members or alternate members of such committee shall constitute a quorum for the transaction of business, and the act of a majority of members or

alternate members present at any meeting at which there is a quorum shall be the act of the committee.

SECTION 3.12.Minutes of Committee Meetings. The committees shall keep regular minutes of their proceedings and, when requested to

do so by the Board, shall report the same to the Board.

SECTION 3.13.Action by Written Consent. Any action required or permitted to be taken at any meeting of the Board or of any committee

thereof may be taken without a meeting if all the members of the Board or of such committee, as the case may be, consent thereto in writing or by
electronic transmission and the writing or electronic transmission or transmissions are filed with the minutes of proceedings of the Board or
committee.

SECTION 3.14.Participation by Conference Telephone. The members of the Board or any committee thereof may participate in a meeting

of the Board or such committee by means of conference telephone or similar communications equipment by means of which all persons

participating in the meeting can hear each other, and such participation shall constitute presence in person at such meeting.
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SECTION 3.15.Compensation ofDirectors. The directors may be paid their expenses of attendance at each meeting of the Board or of

any special or standing committee thereof. The Board may establish by resolution from time to time the fees to be paid to each director who is not

an officer or employee of the Corporation or any of its subsidiaries for serving as a director of the Corporation, for serving on any special or

standing committee of the Board, and for attending meetings of the Board or of any special or standing committee thereof. No such payment shall

preclude any such director from serving the Corporation in any other capacity and receiving compensation therefor.

SECTION 3.16.Removal. Subject to any limitations imposed by applicable law or by the Certificate of Incorporation, the Board or any

director may be removed from office at any time, with or without cause, by the affirmative vote of the holders of a majority of the then outstanding

Voting Stock.

ARTICLE 4

NOTICES

SECTION 4.01.Giving ofNotice. Notice to directors and Stockholders shall be deemed given: (a) if mailed, when deposited in the United

States mail, postage prepaid, directed to the Stockholder or director at such Stockholder's or director's address as it appears on the records of the

corporation; (b) if by facsimile telecommunication, when directed to a number at which the Stockholder or director has consented to receive notice;

(c) if by electronic mail, when directed to an electronic mail address at which the Stockholder or director has consented to receive notice; (d) if by a

posting on an electronic network together with separate notice to the Stockholder or director of such specific posting, upon the later of(l) such

posting and (2) the giving of such separate notice; and (e) if by any other form of electronic transmission, when directed to the Stockholder or
director.

SECTION 4.02.Waiver ofNotice. Whenever any notice is required to be given under the provisions of the statutes or of the Certificate of

Incorporation or of these By-Laws, a waiver thereof in writing, signed by the person or persons entitled to said notice, or a waiver by electronic

transmission 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.
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ARTICLE 5
OFFICERS

SECTION 5.01.SelectionofOfficers. The officers of the Corporation shall be chosen by the Board at its first meeting after each annual

meeting of Stockholders and shall be a chief executive officer, a president, one or more vice presidents, a secretary, a treasurer or chief financial

officer, and such other officers as may from time to time be appointed by the Board. Any number of offices may be held by the same person. The

salaries of officers appointed by the Board shall be fixed from time to time by the Board or by such officers as may be designated by resolution of
the Board.

SECTION 5.02.PowersandDuties in General. The officers, assistant officers and agents shall each have such powers and perform such

duties in the management of the affairs, property and business of the Corporation, subject to the control and limitation by the Board, as is

designated by these By-Laws and as generally pertain to their respective offices, as well as such powers and duties as may be authorized from time

to time by the Board.

SECTION 5.03.Term ofOffice; Resignation; Removal Vacancies. The officers of the Corporation shall hold office at the pleasure of the

Board. Each officer shall hold office until a successor is elected and qualified or until such officer's earlier death, resignation or removal. Any officer

may resign at any time upon written notice to the Corporation. Any officer elected or appointed by the Board may be removed at any time, with or

without cause, by the Board. Any vacancy occurring in any office of the Corporation by death, resignation, removal or otherwise shall be filled by
the Board.

SECTION 5.04.ChiefExecutive Officer. The chief executive officer of the Corporation shall have the responsibility for the general and

active management and control of the affairs and business of the Corporation, shall perform all duties and have all powers which are commonly

incident to the office of chief executive or which are delegated to the chief executive officer by the Board, and shall see that all orders and

resolutions of the Board are carried into effect. The chief executive officer shall have the authority to sign all certificates of stock, bonds, deeds,

contracts and other instruments of the Corporation that are authorized and shall have general supervision and direction of all of the other officers

and agents of the Corporation.

SECTION 5.05.President. The president, who may also be the chief executive officer of the Corporation, shall perform all duties and have

all powers which are commonly incident to the office of president or which are delegated to the president by the Board, and shall see that all orders

and resolutions of the Board are carried into effect. In the absence or disability of the chief executive officer, the president shall perform the duties

and exercise the powers of the chief executive officer. The president shall have the authority to sign all certificates of stock, bonds, deeds, contracts

and other instruments of the Corporation that are authorized.
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SECTION 5.06.VicePresidents. The vice presidents shall act under the direction of the chief executive officer and in the absence or

disability of both the chief executive officer and the president shall perform the duties and exercise the powers of the chief executive officer. They

shall perform such other duties and have such other powers as the chief executive officer or the Board may from time to time prescribe. A vice

president may be designated as general counsel who shall serve as the chief legal officer and have general supervision over the Corporation's legal

affairs. The Board may designate one or more executive or senior vice presidents or may otherwise specify the order of seniority of the vice

presidents, and in that event the duties and powers of the chief executive officer shall descend to the vice presidents in such specified order of

seniority.

SECTION 5.07.Secretary. The secretary shall act under the direction of the chief executive officer. Subject to the direction of the chief

executive officer, the secretary shall attend all meetings of the Board and all meetings of the Stockholders and record the proceedings in a book to

be kept for that purpose, and the secretary shall perform like duties for the standing committees of the Board when requested to do so.The
secretary shall give, or cause to be given, notice of all meetings of the Stockholders and special meetings of the Board, shall have charge of the

original stock books, stock transfer books and stock ledgers of the Corporation, and shall perform such other duties as may be prescribed by the

chief executive officer or the Board. The secretary shall have custody of the seal of the Corporation and cause it to be affixed to any instrument

requiring it, and when so affixed, it may be attested by the secretary's signature. The Board may give general authority to any other officer to affix

the seal of the Corporation and to attest the affixing by such officer's signature.

SECTION 5.08.Chief Financial Officer or Treasurer. The chief financial officer or treasurer shall keep and maintain, or cause to be kept

and maintained, adequate and correct books and records of accounts of the properties and business transactions of the Corporation, including

accounts of its assets, liabilities, receipts, disbursements, gains, losses, capital, retained earnings and shares, and shall send or cause to be sent to
the Stockholders such financial statements and reports as are by law or these By-Laws required to be sent to them. The books of account shall at

all reasonable times be open for inspection by any director. The chief financial officer or treasurer shall also perform such other duties as the Board

may from time to time prescribe.

SECTION 5.09.Action with Respect to Securities of Other Corporations. Unless otherwise directed by the Board, the chief executive

officer or any other officer of the Corporation authorized by the chief executive officer shall have the power to vote and otherwise act on behalf of

the Corporation, in person or by proxy, at any meeting of Stockholders or with respect to any action of stockholders of any other corporation in

which this Corporation may hold securities and otherwise to exercise any and all rights and powers which this Corporation may possess by reason

of its ownership of securities in such other corporation.

ARTICLE 6
CERTIFICATESOFSIOCK

SECTION 6.01.Issuance. The stock of the Corporation shall be represented by certificates, providedthat the Board may provide by

resolution for any or all of the stock to be uncertificated shares. Every holder of stock in the Corporation represented by certificates shall be

entitled to have a certificate signed by, or in the name of the Corporation by, the chairman or vice chairman of the board, if any, or the chief

executive officer or president or vice president and the chief financial officer or treasurer or an assistant treasurer or the secretary or an assistant

secretary of the Corporation, certifying the number of shares owned by such holder in the Corporation registered in certificated form.
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SECTION 6.02.Facsimile Signatures. If a certificate is countersigned (a) by a transfer agent other than the Corporation or its employee,

or (b) by a registrar other than the Corporation or its employee, the signatures of the officers of the Corporation may be facsimiles. In case any

officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall cease to be such officer,
transfer agent or registrar before such certificate is issued, it may be issued with the same effect as ifhe were such officer, transfer agent or registrar

at the date of issue. The seal of the Corporation or a facsimile thereof may, but need not, be affixed to certificates of stock.

SECTION 6.03.LostCertificates, Etc. The Corporation may establish procedures for the issuance of a new certificate of stock in place of

any certificate theretofore issued by the Corporation alleged to have been lost, stolen or destroyed and may in connection therewith require, among

other things, the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, stolen or destroyed and the giving by

such person to the Corporation of a bond in such sum as may be specified pursuant to such procedures as indemnity against any claim that may be

made against the Corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

SECTION 6.04.Transfer. Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly

endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the Corporation, if it shall be

satisfied that all provisions of the Certificate of Incorporation, the By-Laws and the laws regarding the transfer of shares have been duly complied
with, to issue a new certificate to the person entitled thereto or provide other evidence of the transfer, cancel the old certificate and record the

transaction upon its books.

SECTION 6.05.RegisteredStockholders. The Corporation shall be entitled to recognize the person registered on its books as the owner

of shares to be the exclusive owner for all purposes including voting and dividends, and the Corporation shall not be bound to recognize any

equitable or other claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice

thereof, except as otherwise provided by the laws of Delaware.

SECTION 6.06.RecordDatefor Consents. In order that the Corporation may determine the Stockholders entitled to consent to corporate

action in writing without a meeting, the Board may fix, in advance, a record date, which record date shall not be more than ten days after the date

upon which the resolution fixing the record date is adopted by the Board. Any record holder of Voting Stock seeking to have the Stockholders

authorize or take corporate action by written consent shall, by written notice to the secretary, request the Board to fix a record date. The Board shall

promptly, but in all events within ten days after the date on which such request is received, adopt a resolution fixing the record date. If no record

date has been fixed by the Board within ten days after the receipt of such request and no prior action by the Board is required by applicable law,

then the record date shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is delivered to

the Corporation by delivery to its headquarters office to the attention of the secretary. Delivery shall be by hand or certified or registered mail,

return receipt requested. If no record date has been fixed by the Board and prior action by the Board is required by applicable law, the record date

for determining Stockholders entitled to consent shall be at the close of business on the date on which the Board adopts the resolution taking such

prior action. The Board may postpone action by written consent in order to allow the secretary to conduct a reasonable and prompt investigation to

ascertain the legal sufficiency of the consents. The secretary may designate an independent inspector of election to conduct such investigation.
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SECTION 6.07.RecordDates. In order that the Corporation may determine the Stockholders entitled to notice of or to vote at any

meeting of Stockholders or any adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights,

or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board

may fix, in advance, a record date, which shall not be more than sixty or less than ten days before the date of such meeting, and not more than sixty

days prior to any other action. 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 may fix a new record date for the adjourned meeting.

ARTICLE 7
MISCELLANEOUS

SECITON 7.01.Declaration ofDividends. Dividends upon the shares of the capital stock of the Corporation may be declared and paid by

the Board from the funds legally available therefor. Dividends may be paid in cash, in property, or in shares of the capital stock of the Corporation.

SECTION 7.02.Reserves. The directors of the Corporation may set apart out of any of the funds of the Corporation available for

dividends a reserve or reserves for such purposes as the directors shall think conducive to the interest of the Corporation, and the directors may

modify or abolish any such reserve.

SECTION 7.03.Fiscal Year. The fiscal year of the Corporation shall be the calendar year.

SECTION 7.04.Seal. The corporate seal shall be in such form as the Board shall prescribe. Said seal may be used by causing it or a

facsimile thereof to be impressed or affixed or reproduced or otherwise.

SECTION 7.05.Inspection ofBooks andRecords by Stockholders. Any Stockholder of record, in person or by attorney or other agent,

shall, upon written demand under oath stating the purpose thereof delivered to the Corporation's principal place of business, have the right during

the usual hours for business to inspect for any proper purpose the Corporation's stock ledger, a list of its Stockholders and its other books and

records, and to make copies or extracts therefrom. A proper purpose shall mean a purpose reasonably related to such person's interest asa

Stockholder. In every instance where an attorney or other agent shall be the person who seeks the right to inspection, the demand under oath shall

be accompanied by a power of attorney or such other writing which authorizes the attorney or other agent to so act on behalf of the Stockholder.
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SECTION 7.06.Inspection ofBooks andRecords by Directors. Any director shall have the right to examine the Corporation's stock

ledger, a list of its Stockholders and its other books andrecordsfor a purpose reasonably related to his position asa director. Such right to examine
the records and books of the Corporation shall include the right to make copies and extract therefrom.

ARTICLE 8

INDEMNIFICATION OFDIRECTORS,
OFFICERS,EMPLOYEES AND OTHER AGENTS

SECTION 8.01.Definitions. For the purposes of this Article 8, "agent" means any person who is or was a director, officer, employee or

other agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another foreign or
domestic Corporation, partnership, joint venture, trust or other enterprise, or was a director, officer, employee or agent of a foreign or domestic

Corporation which was a predecessor Corporation of the Corporation or of another enterprise at the request of such predecessor Corporation;

"proceeding" means any threatened, pending or complete action or proceeding, whether civil, criminal, administrative, or investigative; and

"expenses" includes, without limitation, attorneys' fees and any expenses of establishing a right to indemnification under Sections 8.02 or 8.03 of
these By-Laws.

For purposes of this Article 8, references to "the Corporation" shall include, in addition to the Corporation, any constituent Corporation

(including any constituent of a constituent)absorbed in a consolidation or merger which, if its separate existence had continued, would have had
power and authority to indemnify its directors, officers, employees or agents, so that any person who is or was a director, officer, employee or agent

of such constituent Corporation, or is or was serving at the request of such constituent Corporation as a director, officer, employee or agent of
another Corporation, partnership, joint venture, trust or other enterprise, shall stand in the same position under the provisions of this Article 8 with

respect to the resulting or surviving Corporation as such person would have with respect to such constituent Corporation if its separate existence
had continued.

For purposes of this Article 8, references to "other enterprises" shall include employee benefit plans; references to "fines" shall include

any excise taxes assessed on a person with respect to an employee benefit plan; and references to "serving at the request of the Corporation" shall

include any services as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director,

officer, employee or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a

manner be reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted

in a manner "not opposed to the best interests of the Corporation" as referred to in this Article 8.
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SECTION 8.02.Actions Other Than by the Corporation. The Corporation shall have power to indemnify any person who was or is a

party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative

or investigative (other than an action by or in the right of the Corporation) by reason of the fact that she or he is or was a director, officer, employee

or agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation,

partnership, joint venture, trust or other enterprise, against expenses (including attorneys' fees), judgments, fines and amounts paid in settlement

actually and reasonably incurred by her or him in connection with such action, suit or proceeding, if she or he acted in good faith and in a manner

he reasonably believed to be in or not opposed to the best interests of the Corporation, and,with respect to any criminal action or proceeding, had
no reasonable cause to believe her or his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement,

conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith
and in a manner which she or he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any

criminal action or proceeding, had reasonable cause to believe that her or his conduct was unlawful.

SECTION 8.03.Actions by the Corporation. The Corporation shall have power to indemnify any person who was or is a party or is

threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure ajudgment in

its favor by reason of the fact that she or he is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of

the Corporation as a director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise against

expenses (including attorneys' fees) actually and reasonably incurred by her or him in connection with the defense or settlement of such action or

suit if she or he acted in good faith and in a manner she or he reasonably believed to be in or not opposed to the best interests of the Corporation;

provided, however, no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudge to be

liable to the Corporation, unless, and only to the extent that the Court of Chancery or the court in which such action or suit was brought shall

determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and

reasonably entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

SECTION 8.04.SuccessfulDefense. To the extent that a director, officer, employee or agent of the Corporation has been successful on the

merits or otherwise in defense of any action, suit or proceeding referred to in Section 8.02 and 8.03of these By-Laws, or its defense of any claim,

issue or matter therein, she or he shall be indemnified against expenses (including attorneys' fees) actually and reasonably incurred by her or him in
connection therewith.

SECTION 8.05.Required Approval. Any indemnification under Sections 8.02 and 8.03 of these By-Laws (unless ordered by a court) shall

be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the director, officer, employee or

agent is proper in the circumstances because she or he has met the applicable standard of conduct set forth in Section 8.02 and 8.03 of these By-
Laws. Such determination shall be made (a) by the Board by a majority vote of a quorum consisting of directors who were not parties to such

action, suit or proceeding, or (b) if such disinterested directors so direct, by independent legal counsel in a written opinion, or (c) by the affirmative

vote of a majority of Stockholders.
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SECTION 8.06.Advance ofExpenses. Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the

Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of the director,
officer, employee or agent to repay such amount if it shall ultimately be determined that she or he is not entitled to be indemnified by the

Corporation as authorized in this Article 8. Such expenses incurred by other employees and agents may be so paid upon such terms and

conditions, if any, as the Board deems appropriate.

SECTION 8.07.Contractual Rights. The indemnification and advancement of expenses provided by this Article 8 shall not be deemed

exclusive of any other rights to which those seeking indemnification or advancement of expenses may be entitled under any agreement, vote of the
Stockholders or disinterested directors or otherwise, both as to action in her or his official capacity and as to action in another capacity while

holding such office, and shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of

the heirs, executors and administrators of such a person.

SECTION 8.08.Limitations. No indemnification or advance shall be made under this Article 8, except as provided in Section 8.04 of these

By-Laws, in any circumstances where it appears:

(a) that it would be inconsistent with a provision of the Certificate of Incorporation, a resolution of the Stockholders or an agreement in

affect at the time of accrual of the alleged cause of action asserted in the proceeding in which the expenses were incurred or other amounts were

paid, which prohibits or otherwise limits indemnification; or

(b) that it would be inconsistent with anycondition expressly imposed by a court in approving a settlement.

SECTION 8.09.Insurance and Similar Agreements. The Corporation shall have the power to purchase and maintain insurance on behalf
of any person who is or was a director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a

director, officer, employee or agent of another Corporation, partnership, joint venture, trust or other enterprise against any liability asserted against

her or him and incurred by her or him in any such capacity, or arising out of her or his status as such, whether or not the Corporation would have

the power to indemnify her or him against such liability under the provisions of this Article 8.

The Corporation may create a trust fund, grant a security interest and/or use other means (including, without limitation, letters of credit,

surety bonds and/or other similar arrangements), as well as enter into contracts pursuant to the provisions of Section 8.07 of these By-Laws and
including as part thereof provisions with respect to any or all of the foregoing to insure the payment of such amounts as may become necessary to

effect indemnification as provided for therein or elsewhere.
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ARTICLE 9
AMENDMENIS

SECTION 9.01.Bythe Stockholders. Except as otherwise provided by statute or the Certificate of Incorporation, these By-Laws may be

amended by the affirmative vote of the holders of at least a majority of the voting power of the then outstanding Voting Stock, voting together as a

single class at any annual or special meeting of the Stockholders, provided that notice of intention to amend shall have been contained in the

notice of the meeting.

SECTION9.02.By the Board. The Board by a resolution of a majority of the Board at any meeting may amend these By-Laws, including

by-laws adopted by the Stockholders, but the Stockholders may, except as otherwise provided by statute or the Certificate of Incorporation, from

time to time specify particular provisions of the By-Laws which shall not be amended by the Board.
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