March 5, 2026

Emily Roberts
Davis Polk & Wardwell LLP

Re:  CrowdStrike Holdings, Inc. (the “Company”)
Incoming Letter dated February 13, 2026

Dear Emily Roberts:

This letter is in response to your correspondence concerning the shareholder
proposal (the “Proposal”) submitted to the Company by John Chevedden for inclusion in
the Company’s proxy materials for its upcoming annual meeting of security holders.

The Company represents that it has a reasonable basis to exclude the Proposal.
Based solely on that representation, we will not object if the Company excludes the

Proposal from its proxy materials.

Copies of all of the correspondence on which this response is based will be made
available on our website.

Sincerely,

Division of Corporation Finance
Office of Chief Counsel

cc: John Chevedden



M Davis Polk & Wardwell LLP
DaVIs P0|k 900 Middlefield Road
Redwood City, CA 94063
davispolk.com

February 13, 2026

VIA ELECTRONIC SUBMISSION

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

Ladies and Gentlemen:

On behalf of CrowdStrike Holdings, Inc., a Delaware corporation (the “Company”), and in accordance
with Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended (the “Exchange Act’), we are
filing this letter with respect to the shareholder proposal (the “Shareholder Proposal”) submitted by Mr.
John Chevedden (the “Proponent”) for inclusion in the proxy materials (the “2026 Proxy Materials”) the
Company intends to distribute in connection with its 2026 Annual Meeting of Stockholders (the “Annual
Meeting”). The Shareholder Proposal accompanied by a cover letter from the Proponent, as received
(including the references to United Therapeutics therein), is attached hereto as Exhibit A.

Pursuant to the Statement Regarding the Division of Corporation Finance’s Role in the Exchange Act
Rule 14a-8 Process for the Current Proxy Season on November 17, 2025 (the “Division Statement”)’,
the Company represents without qualification that it has a reasonable basis to exclude the Shareholder
Proposal based on the provisions of Rule 14a-8, prior published guidance and/or judicial decisions, for
the reasons set forth below. We request that the Staff of the Division of Corporation Finance (the “Staff”)
respond to this letter that it will not object to the omission of the Shareholder Proposal from the 2026
Proxy Materials, in accordance with the Division Statement.

In accordance with relevant Staff guidance, we are submitting this letter and its attachments to the Staff
through the Staff's online Shareholder Proposal Form. In accordance with Rule 14a-8(j), we are
simultaneously sending a copy of this letter and its attachments to the Proponent as notice of the
Company'’s intent to omit the Shareholder Proposal from the 2026 Proxy Materials. This letter constitutes
the Company's statement of the reasons it deems the omission of the Shareholder Proposal to be proper.
We have been advised by the Company as to the factual matters set forth herein.

' hitps:/iwww.sec.gov/newsroom/speeches-statements/statement-regarding-division-corporation-finances-role-exchange-act-rule-14a-8-process-
current-proxy-season
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The Shareholder Proposal May Be Excluded Under Rule 14a-8(i)(9) Because the Shareholder
Proposal Directly Conflicts With the Company Proposal to be Submitted to a Shareholder Vote at
the Annual Meeting.

a) Background
The Shareholder Proposal, the full text of which is attached as Exhibit A, states:

Shareholders request that the Board of Directors take each step necessary so that
each voting requirement in our charter and bylaws (that is explicit or implicit due to
default to state law) that calls for a greater than simple majority vote be replaced by a
requirement for a majority of the votes cast for and against applicable proposals, or a
simple majority in compliance with applicable laws.

Rule 14a-8(i)(9) permits a company to exclude a shareholder proposal if it will directly conflict with one of
the Company's own proposals to be submitted to shareholders at the same meeting. The Commission
has indicated that the company’s proposal need not be “identical in scope or focus for the exclusion to be
available” Exchange Act Release No. 34-40018 (May 21, 1998).

The Shareholder Proposal implicates the following explicit supermajority vote provisions (the
“Supermajority Provisions”) of the Company’s Amended and Restated Certificate of Incorporation (the
“Charter’) and Amended and Restated Bylaws (the “Bylaws”) attached hereto as Exhibit B and Exhibit C,
respectively:

e Article IV, Section 3.5 of the Charter relates to the protective provisions for the Class B common
stock and requires the prior affirmative vote of the holders of two-thirds the outstanding shares of
Class B common stock, voting as a separate class, in addition to any other vote required by
applicable law or the Charter, to take certain actions listed in such protective provisions. This
provision is no longer applicable as the Class B common stock was retired in December 2024.

e Article IV, Section 4.4 of the Charter allows the holders of two-thirds of the then outstanding
shares of Class B common stock, voting as a separate class, to set the Final Conversion Date (as
defined in the Charter). This provision is no longer applicable as such Final Conversion Date has
passed and the Class B common stock was retired in December 2024.

e Article V of the Charter requires the affirmative vote of the holders of not less than two-thirds of
the total voting power of the capital stock of the Company then entitled to vote generally in the
election of directors, voting together as a single class, for the shareholders to adopt, amend or
repeal the Bylaws.

e Article X of the Charter requires, prior to the Final Conversion Date, the affirmative vote of the
holders of at least two-thirds of the voting power of the outstanding shares of stock of the
Company entitled to vote generally in the election of directors, voting together as a single class,
to amend, alter, change or repeal any provision contained in the Charter or adopt any new
provision of the Charter. This provision is no longer applicable as such Final Conversion Date has
passed.

e Article X of the Charter requires, from and after the Final Conversion Date, the affirmative vote of
the holders of at least two-thirds of the voting power of the outstanding shares of stock of the
Company entitled to vote generally in the election of directors, voting together as a single class,
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to amend or repeal, or adopt any provision of the Charter inconsistent with Article IV, Section 3
(Common Stock); Article V (Bylaws); Article VI (Board of Directors); Article VII (Meetings of
Stockholders); or Article X (Amendments).

e Section 6.06 of the Bylaws requires the affirmative vote of the holders of two-thirds of the total
voting power of all the outstanding securities of the Company generally entitled to vote in the
election of directors, voting together as a single class, to adopt, amend or repeal the Bylaws.

In February 2026, the Board of Directors of the Company (the “Board”) resolved, by unanimous written
consent, to submit the foregoing provisions of the Company’s Charter and Bylaws to the Company’s
shareholders for ratification, on an advisory basis, at the 2026 Annual Meeting (the “Company
Proposal’).

b) Analysis

The Company Proposal and the Shareholder Proposal would present alternative and conflicting decisions
for shareholders because the Proponent’s request to eliminate the Supermajority Provisions from the
Company's Charter and Bylaws and subsequently amend such provisions to require a simple majority of
votes cast directly conflicts with the Company Proposal seeking ratification of the Supermajority
Provisions of the Company’s Charter and Bylaws. The Company’s shareholders could not logically vote
for both the Company Proposal and the Shareholder Proposal. See Staff Legal Bulletin No. 14H (Oct. 22,
2015) (“SLB 14H") (in which SLB 14H states that consideration of when a stockholder proposal may be
excluded under Rule 14a-8(i)(9) should be based on whether there is a direct conflict between the
management and stockholder proposals at issue, and that a direct conflict would exist if a reasonable
shareholder could not logically vote in favor of both proposals).

Where a shareholder proposal and a company proposal present alternative and conflicting decisions for
shareholders, and submitting both matters for shareholder vote could produce inconsistent and
ambiguous results, the Staff has permitted exclusion of the shareholder proposal under Rule 14a-8(i)(9).
The Staff has previously concurred in the exclusion of a shareholder proposal requesting the adoption of
simple majority voting when the company represented that it would seek shareholder approval to ratify
the board action that would directly conflict with the shareholder proposal at issue. See, e.g., lllumina, Inc.
(March 18, 2016) (in which the Staff concurred in the exclusion of a proposal requesting to eliminate and
replace supermajority provisions in the company’s charter and bylaws with a simple majority voting
standard, where the company indicated in its initial no-action request letter that its board was expected to
approve, and confirmed in a supplemental letter to the Staff that its board had approved, a proposal to
seek ratification of existing bylaw and charter provisions related to the company’s existing supermajority
voting requirements at the same annual meeting). Similarly, in NetApp, Inc. (June 26, 2018) the Staff
concurred in the exclusion of a shareholder proposal requesting the company’s board to take the steps
necessary to amend the bylaws to give holders in the aggregate of 10% of the Company’s outstanding
common stock the power to call a special shareholder meeting when the company represented that it
would seek shareholder approval to ratify the company’s existing 25% ownership threshold for calling a
special meeting.

If both the Company Proposal and the Shareholder Proposal are included in the 2026 Proxy Materials,
the confusion caused could easily lead to a vote result that is not necessarily representative of the views
of shareholders and a situation in which the Company would be unsure on how to interpret the wishes of
its shareholders. For example, if the Company’s shareholders were to approve both proposals, it would
not be possible to determine which of the alternative proposals they preferred, as some shareholders may
have supported both while other shareholders may have supported one but not the other. Further, if both
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proposals were voted upon, some shareholders may have supported one of the proposals solely in
preference to the other proposal, but might not have supported either proposal on an individual basis.

As described above in this letter, the Company’s determination to ask shareholders to approve the
Company Proposal is substantially similar to the facts presented in prior no-action requests for which the
Staff has permitted exclusion of a conflicting shareholder proposal. The Company Proposal and the
Shareholder Proposal directly conflict, such that the Company’s shareholders could not logically vote for
both the Company Proposal and the Shareholder Proposal.

We are submitting this letter at this time in light of the timing provisions in Rule 14a-8(j). As mentioned
above, the Board has approved the inclusion of the Company Proposal in the 2026 Proxy Materials.

CONCLUSION

Based on the foregoing, the Company believes that the Shareholder Proposal may properly be excluded
from its 2026 Proxy Materials under Rule 14a-8(i)(9). The Company respectfully requests the Staff's
respond to this letter it will not object to the Company’s decision to omit the Shareholder Proposal from
the 2026 Proxy Materials. Please call the undersigned at (650) 752-2085 if you should have any
questions or need additional information or as soon as a Staff response is available.

Respectfully yours,

Emily Roberts

Attachment

cc w/ att: Cathleen Anderson, Chief Legal Officer, CrowdStrike Holdings, Inc.




Exhibit A
The Shareholder Proposal Accompanied by a Cover Letter From the Proponent

[Attached]
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JOHN CHEVEDDEN

Ms. Cathleen Anderson

CrowdStrike Holdings, Inc. (CRWD)
206 East 9th Street, Suite 1400
Austin, TX 78701

888 512 8906

Ms. Anderson,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
the Company. :

This Rule 14a-8 proposal is a very low-cost method to improve Company performance —
especially given the substantial capitalization of the Company.

This proposal is for the next annual shareholder meeting.
[ intend to continue to hold the same requisite amount of Company shares through the date of the

Company’s next Annual Meeting of Stockholders and beyond as is or will be documented in my
ownership proof.

This submitted format, with the sharcholder-supplied emphasis, is intended to be used for
definitive proxy publication.

Please assign the proper sequential proposal number in each appropriate place.
Please use the title of the proposal in bold in all references to the proposal in the proxy

including the table of contents, like Company proposals, and on the ballot. If there is
objection to the title please negotiate or seek no action relief as a last resort.

I expect to forward a broker letter soon so if you acknowledge this proposal in an email message
to
it mrmally requesting a broker letter from me.

Please confirm that this proposal was sent to the correct email address for rule 14a-8 proposals.
Per SEC SLB 14L, Section F, the Securities and Exchange Commission Staff "encourages both
companies and shareholder proponents to acknowledge receipt of emails when requested.”

I so request.

Sincerely,

O o A— D Dt 2T, 20 28

ééﬁhn Chevedden Date




e

[CRWD: Rule 14a-8 Proposal, November 28, 2025]
[This line and any line above it — Nof for publication.]
Proposal 4 — Govern by Majority Vote

Shareholders request that the Board of Directors take each step necessary so that each voting
requirement in our charter and bylaws (that is explicit or implicit due to default to state law) that
calls for a greater than simple majority vote be replaced by a requirement for a majority of the
votes cast for and against applicable proposals, or a simple majority in compliance with
applicable laws.

This means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws. This proposal includes that United Therapeutics shall state in its
governing documents that it shall not have any super-majority voting standards, which includes
default super-majority voting standards, upon adoption of this proposal.

Shareholders are willing to pay a premium for shares of companies that have excellent corporate
governance. The supermajority voting requirements, like those of United Therapeutics, have
been found to be one of 6 entrenching mechanisms that are negatively related to company
performance according to “What Matters in Corporate Governance” by Lucien Bebchuk, Alma
Cohen and Allen Ferrell of the Harvard Law School. Supermajority requirements can be used to
block proposals supported by most shareowners.

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy and Macy’s. These votes would have been higher than 74% to 88%
if more shareholders had access to independent proxy voting advice.

This proposal topic also received impressive 98% support in 2024 at annual meetings of
Domino's Pizza, FMC Corporation, ConocoPhillips, Masco Corporation and Power Integrations
without any special effort by the proponent.

Please vote yes:
Govern by Majority Vote — Proposal 4
[The line above — Is for publication. Please assign the correct proposal number in the 2 places. ]



Notes:

“Proposal 4 stands in for the final proposal number that management will assign.
The proposal number and title at the top of proposal is the number and title intended for

publication in the proxy and on the ballot — word for word with no added words or mixture of
shareholder words with management words

It is critically important that the proponent have control of the ballot title with no words added or
subtracted from the title because the title of the proposal may be the only words a voting

shareholder sees, If management disagrees then it has the option of negotiating now or asking for
no action relief,

This proposal is believed 1o conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(1)(3) in the following circumstances:

* the company objects to factual assertions because they are not supported:

* the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered ;

* the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or

* the company objects to statements because they represent the opinion of the

shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

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

See also: Sun Microsystems, inc. (July 21, 2005).

The proponent is available for a telephone meeting on the first Monday and Tuesday after
10-days of the proposal submittal date at noon PT. o
Please arrange in advance in a separate email message regarding a meeting if needed.

[ intend to continue to hold the same requisite amount of Company shargs through the date.of the
Company’s next Annual Meeting of Stockholders and beyond as is or will be documented in my
ownership proof.

Please acknowledge this proposal promptly by email _

The color version of the below graphic is to be published immediately after the bold title line of
the proposal at the top of the proposal and be center justified with the title.




Exhibit B
Amended and Restated Certificate of Incorporation of CrowdStrike Holdings, Inc.

[Attached]




AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
CROWDSTRIKE HOLDINGS, INC.

CrowdsStrike Holdings, Inc., a corporation organized under the laws of Delaware,
hereby certifies as follows:

1. The name of the corporation is CrowdStrike Holdings, Inc. The original
Certificate of Incorporation of the corporation was filed with the Secretary of State of the
State of Delaware on November 7, 2011.

2. This Amended and Restated Certificate of Incorporation was duly adopted
in accordance with Sections 242 and 245 of the General Corporation Law of the State of
Delaware, and has been duly approved by the written consent of the corporation’s
stockholders in accordance with Section 228 of the General Corporation Law of the State
of Delaware.

3. The text of the Certificate of Incorporation is hereby amended and restated
in its entirety as follows:

ARTICLE I

NAME
The name of the corporation is CrowdStrike Holdings, Inc. (the “Corporation”).

ARTICLE Il

REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation in the State of Delaware is
251 Little Falls Drive, Wilmington, in the county of New Castle, Delaware 19808. The
name of the registered agent of the Corporation at such address is Corporation Service
Company.

ARTICLE Il
PURPOSE AND POWERS
The purpose of the Corporation is to engage in any lawful act or activity for

which corporations may be organized under the General Corporation Law of the State of
Delaware (the “Delaware General Corporation Law”).



ARTICLE IV

CAPITAL STOCK

1. Authorized Shares.  The total number of shares of stock that the
Corporation shall have authority to issue is 2,400,000,000, consisting of (a)
2,300,000,000 shares of Common Stock, par value $0.0005 per share (the “Common
Stock™), 2,000,000,000 shares of which are designated Class A Common Stock, par value
$0.0005 per share (the “Class A Common Stock™) and 300,000,000 shares of which are
designated Class B Common Stock, par value $0.0005 per share (the “Class B Common
Stock™), and (b) 100,000,000 shares of Preferred Stock, par value $0.0005 per share (the
“Preferred Stock”).

2. Preferred Stock. The Board of Directors is hereby empowered, without
any action or vote by the Corporation’s stockholders (except as may otherwise be
provided by the terms of any class or series of Preferred Stock then outstanding), to
authorize by resolution or resolutions from time to time the issuance of one or more
classes or series of Preferred Stock and to fix the designations, powers, preferences and
relative, participating, optional or other rights, if any, and the qualifications, limitations
or restrictions thereof, if any, with respect to each such class or series of Preferred Stock
and the number of shares constituting each such class or series, and to increase or
decrease the number of shares of any such class or series to the extent permitted by the
Delaware General Corporation Law.

3. Common Stock.

The rights, powers, preferences, privileges, restrictions and other matters relating
to the Common Stock are as follows:

3.1 Identical Rights. Except as otherwise expressly provided in this
Amended and Restated Certificate or required by applicable law, shares of Class A
Common Stock and Class B Common Stock shall have the same rights and powers
(including as to dividends and distributions, and any liquidation, dissolution or winding
up of the Corporation but excluding voting and other matters as described in Article 1V,
Section 3.2 Article 1VV3.2below), share ratably and be identical in all respects as to all
matters, including:

(@)  Subject to the prior rights of holders of any classes and series of
stock at the time outstanding having prior rights as to dividends, the holders of the
Common Stock shall be entitled to receive, when, as and if declared by the Board
of Directors, out of any assets of the Corporation legally available therefor, such
dividends as may be declared from time to time by the Board of Directors. Any
dividends paid to the holders of shares of Common Stock shall be paid pro rata to
the holders of the Class A Common Stock and Class B Common Stock, on an
equal priority, pari passu basis.



(b)  The Corporation shall not declare or pay any dividend or make any
other distribution to the holders of Common Stock payable in securities of the
Corporation unless the same dividend or distribution with the same record date
and payment date shall be declared and paid on all shares of Common Stock;
provided, however, that (i) dividends or other distributions payable in shares of
Class A Common Stock or rights to acquire shares of Class A Common Stock
may be declared and paid to the holders of Class A Common Stock without the
same dividend or distribution being declared and paid to the holders of Class B
Common Stock if, and only if, a dividend payable in shares of Class B Common
Stock, or rights to acquire shares of Class B Common Stock, are declared and
paid to the holders of Class B Common Stock at the same rate and with the same
record date and payment date and (ii) dividends or other distributions payable in
shares of Class B Common Stock or rights to acquire shares of Class B Common
Stock may be declared and paid to the holders of Class B Common Stock without
the same dividend or distribution being declared and paid to the holders of Class
A Common Stock if, and only if, a dividend payable in shares of Class A
Common Stock, or rights to acquire shares of Class A Common Stock, are
declared and paid to the holders of Class A Common Stock at the same rate and
with the same record date and payment date; and for the avoidance of doubt,
nothing in this paragraph (b) shall prevent the Corporation from declaring and
paying dividends or other distributions payable in shares of one class of Common
Stock or rights to acquire one class of Common Stock to holders of all classes of
Common Stock.

(c) If the Corporation in any manner reclassifies, subdivides or
combines the outstanding shares of Class A Common Stock or Class B Common
Stock, then the outstanding shares of all Common Stock will be concurrently
therewith be proportionately reclassified, subdivided or combined in a manner
that maintains the same proportionate equity ownership and voting rights between
the holders of the outstanding shares of Class A Common Stock and the holders
of the outstanding shares of Class B Common stock on the record date for such
reclassification, subdivision or combination.

3.2 Voting Rights.

(@  Common Stock.

(i) Class A Common Stock. Each holder of shares of Class A
Common Stock will be entitled to one vote for each share thereof held at
the record date for the determination of the stockholders entitled to vote
on such matters.

(i)  Class B Common Stock. Each holder of shares of Class B
Common Stock will be entitled to ten votes for each share thereof held at
the record date for the determination of the stockholders entitled to vote
on such matters.




(b)  General. Except as otherwise provided in this Amended and
Restated Certificate or as required by law, the holders of Class A Common Stock
and the holders of Class B Common Stock will vote together as a single class and
not as separate series or classes; provided, however, that, except as otherwise
required by the Delaware General Corporation Law or other applicable law,
holders of shares of Common Stock, as such, shall not be entitled to vote on any
amendment to this Amended and Restated Certificate (including any certificate of
designations relating to any class or series of Preferred Stock) that relates solely
to the terms of one or more outstanding classes or series of Preferred Stock if the
holders of such affected class or series are entitled, either separately or together
with the holders of one or more other such classes or series, to vote thereon
pursuant to this Certificate of Incorporation (including any certificate of
designations relating to any class or series of Preferred Stock) or pursuant to the
Delaware General Corporation Law.

(c)  Authorized Shares. The number of authorized shares of Common
Stock or any class or series thereof may be increased or decreased (but not below
(i) the number of shares of Common Stock or, in the case of a class or series of
Common Stock, such class or series, then outstanding plus (ii) with respect to
Class A Common Stock, the number of shares reserved for issuance pursuant to
Avrticle IV, Section Article 1V3.4(e)) by the affirmative vote of the holders of a
majority of the voting power of Class A Common Stock and Class B Common
Stock, voting together as a single class, irrespective of the provisions of Section
242(b)(2) of the Delaware General Corporation Law; provided, that the number of
authorized shares of Class B Common Stock shall not be increased without the
affirmative vote of the holders of a majority of the outstanding shares of Class B
Common Stock, voting as a separate class.

3.3 Liguidation Rights.

(@ Inthe event of a Liquidation Event, subject to the rights of any
Preferred Stock that may then be outstanding, and subject to Article 1V, Section
3.3(c), the assets of the Corporation legally available for distribution to
stockholders shall be distributed on an equal priority, pro rata basis to the holders
of Class A Common Stock and Class B Common Stock.

(b)  Subject to Article IV, Section 3.3(c), any merger or consolidation
of the Corporation with or into any other entity, that is not a Liquidation Event,
shall require approval of the affirmative vote of the holders of a majority of the
outstanding shares of Class A Common Stock entitled to vote thereon and by the
affirmative vote of the holders of a majority of the outstanding shares of Class B
Common Stock entitled to vote thereon, each voting separately as a class, unless
(i) the shares of Class A Common Stock and Class B Common Stock outstanding
immediately prior to such merger or consolidation are treated equally, identically
and ratably, on a per share basis, including whether such shares remain
outstanding with respect to any consideration into which such shares are
converted or any consideration paid or otherwise distributed to stockholders of the



Corporation in respect thereof; and (ii) such shares are converted on a pro rata
basis into shares of the surviving entity or its Parent in such transaction having
substantially identical rights, powers and privileges to the shares of Class A
Common Stock and Class B Common Stock in effect immediately prior to such
merger or consolidation, respectively.

(c)  Notwithstanding anything to the contrary contained in this Article
IV, Section 3.3, (i) consideration to be paid or received by a holder of Common
Stock in connection with any Liquidation Event or any merger or consolidation of
the Corporation with or into any entity pursuant to any employment, consulting,
severance or similar services arrangement shall not be deemed to be a
“distribution to stockholders” for the purpose of this Article 1V, Section 3.3; and
(i) holders of shares of Class A Common Stock and holders of shares of Class B
Common Stock may receive, or have the right to elect to receive, different or
disproportionate consideration in connection with such Liquidation Event or such
merger or consolidation of the Corporation, if the only difference in the per share
consideration to the holders of Class A Common Stock and Class B Common
Stock is that any securities distributed to the holder of a share of Class B
Common Stock have a greater number of votes per share (but in no event greater
than ten (10) times) the voting power of any securities distributed to the holder of
a share of Class A Common Stock.

34 Conversion of the Class B Common Stock. The Class B Common
Stock will be convertible into Class A Common Stock as follows:

(@ Each share of Class B Common Stock will automatically convert
into one fully paid and nonassessable share of Class A Common Stock on the
Final Conversion Date.

(b)  With respect to any holder of Class B Common Stock, each share
of Class B Common Stock held by such holder will automatically be converted
into one fully paid and nonassessable share of Class A Common Stock, as follows:

(1)  onthe affirmative written election of such holder or, if
later, at the time or the happening of a future event specified in such
written election (which election may be revoked by such holder prior to
the date on which the automatic conversion would otherwise occur unless
otherwise specified by such holder);

(i) on the occurrence of a Transfer of such share of Class B
Common Stock, other than a Permitted Transfer; or

(iii)  with respect to Class B Common Stock held by a holder
who is a natural person (other than the Founder), or a Permitted
Transferee or Permitted Entity of such natural person, upon the death of
such natural person.



(c)  Procedures. The Corporation may, from time to time, establish
such policies and procedures relating to the conversion of the Class B Common
Stock to Class A Common Stock and the general administration of this dual class
stock structure, including the issuance of stock certificates with respect thereto, as
it may deem necessary or advisable, and may from time to time request that
holders of shares of Class B Common Stock furnish certifications, affidavits or
other proof to the Corporation as it deems necessary to verify the ownership of
Class B Common Stock and to confirm that a conversion to Class A Common
Stock has not occurred. A determination by the Corporation as to whether or not a
Transfer has occurred and results in a conversion to Class A Common Stock shall
be conclusive and binding.

(d)  Immediate Effect. In the event of and upon a conversion of shares
of Class B Common Stock to shares of Class A Common Stock pursuant to
Avrticle IV, Section 3.4(b)(ii) or Section 3.4(b)(iii), such conversion shall be
deemed effective at the time that the Transfer or death, as applicable, occurred,
and in the event of an upon a conversion of shares of Class B Common Stock to
shares of Class A Common Stock pursuant to Article IV, Section 3.4(a), such
conversion shall be deemed effective immediately upon the Final Conversion
Date, subject in all cases to any transition periods specifically provided for in this
Amended and Restated Certificate. Upon any conversion of Class B Common
Stock to Class A Common Stock in accordance with this Amended and Restated
Certificate, all rights of the holder of Class B Common Stock shall cease and the
person or persons in whose names or names the certificate or certificates
representing the shares of Class A Common Stock are to be issued shall be treated
for all purposes as having become the record holder or holders of such shares of
Class A Common Stock.

(e)  Reservation of Stock Issuable Upon Conversion. The Corporation
will at all times reserve and keep available out of its authorized but unissued
shares of Class A Common Stock, solely for the purpose of effecting the
conversion of the shares of the Class B Common Stock, such number of its shares
of Class A Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shares of Class B Common Stock; and if at any time
the number of authorized but unissued shares of Class A Common Stock will not
be sufficient to effect the conversion of all then-outstanding shares of Class B
Common Stock, the Corporation will take such corporate action as may, in the
opinion of its counsel, be necessary to increase its authorized but unissued shares
of Class A Common Stock to such number of shares as will be sufficient for such
purpose.

()  No Reissuance of Class B Common Stock. No share or shares of
Class B Common Stock acquired by the Corporation by reason of redemption,
purchase, conversion or otherwise shall be reissued, and all such shares shall be
cancelled, retired and eliminated from the shares that the Corporation shall be
authorized to issue.




3.5  Class B Protective Provisions. Prior to the Final Conversion Date,
the Corporation shall not, without the prior affirmative vote of the holders of two-thirds
the outstanding shares of Class B Common Stock, voting as a separate class, in addition
to any other vote required by applicable law or this Amended and Restated Certificate:

(@ directly or indirectly, whether by amendment, or through merger,
recapitalization, consolidation or otherwise, amend or repeal, or adopt any
provision of this Amended and Restated Certificate inconsistent with, or
otherwise alter, any provision of this Amended and Restated Certificate that
modifies the voting, conversion or other rights, powers, preferences, privileges or
restrictions of the Class B Common Stock;

(b)  reclassify any outstanding shares of Class A Common Stock into
shares having (i) rights as to dividends or liquidation that are senior to the Class B
Common Stock or (ii) the right to have more than one (1) vote for each share
thereof, except as required by law;

(©) issue any shares of Class B Common Stock (other than shares of
Class B Common Stock originally issued by the Corporation after the IPO Date
pursuant to the exercise or conversion of options or warrants or settlement of
RSUs that, in each case, are outstanding as of the IPO Date); or

(d) authorize, or issue any shares of, any class or series of capital stock
of the Corporation having the right to more than (1) vote for each share thereof.

4. Definitions. For purposes of this Article 1V, the following definitions
apply:

4.1  “Amended and Restated Certificate” means this Amended and
Restated Certificate of Incorporation of the Corporation, as may be amended.

4.2  “Disability” or “Disabled” means the permanent and total
disability of the Founder such that the Founder is unable to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment
which can be expected to result in death within 12 months or which has lasted or can be
expected to last for a continuous period of not less than 12 months as determined by a
licensed medical practitioner jointly selected by a majority of the Independent Directors
and the Founder. If the Founder is incapable of selecting a licensed physician, then the
Founder’s spouse shall make the selection on behalf of the Founder, or in the absence or
incapacity of the Founder’s spouse, the Founder’s adult children by majority vote shall
make the selection on behalf of the Founder, or in the absence of adult children of the
Founder or their inability to act by majority vote, a natural person then acting as the
successor trustee of a revocable living trust which was created by the Founder and which
holds more shares of all classes of capital stock of the Corporation than any other
revocable living trust created by the Founder shall make the selection on behalf of the
Founder, or in absence of any such successor trustee, the legal guardian or conservator of
the estate of the Founder shall make the selection on behalf of the Founder.



4.3  “Effective Date” means the date that this Amended and Restated
Certificate is accepted for filing by the Secretary of State of the State of Delaware.

4.4 “Final Conversion Date” means the earliest to occur of:

(@) the date specified by the holders of two-thirds of the then
outstanding shares of Class B Common Stock, voting as a separate class;

(b)  the first date on which the number of outstanding shares of Class B
Common Stock represents less than 5% of the aggregate number of outstanding
shares of Class A Common Stock and Class B Common Stock, taken together as a
single class; provided that shares of Class A Common Stock issued after the IPO
Date in connection with any acquisition by the Corporation or any of its
subsidiaries of the securities, business, technology, property or other assets of
another person or entity or in connection with the entry by the Corporation or any
of its subsidiaries into any joint venture, commercial relationship or other
strategic transaction (any such shares of Class A Common Stock, “Acquisition
Securities”) shall not be considered to be “outstanding” for the purposes of this
Section 4.4(b); provided further that a determination by the Board of Directors as
to whether shares of Class A Common Stock constitute Acquisition Securities
shall be conclusive and binding; or

(c)  the date that is nine months after the death or Disability of the
Founder; provided, that such date may be extended (but not for a total period of
longer than eighteen (18) months from the date of such death or Disability) to a
date approved by a majority of the Independent Directors then in office. From the
time of the death or Disability of the Founder until the Final Conversion Date,
Voting Control over the Founder’s shares (including shares held of record by the
Founder’s Permitted Entities and Permitted Transferees) shall be exercised in
accordance with any proxy or voting agreement entered into in accordance with
Article 1V, Section 4.17(d) of this Amended and Restated Certificate or, if no
such proxy or voting agreement is in place at the time of such death or Disability,
a person (including a person serving as trustee) previously designated by the
Founder and approved by the Board of Directors may exercise VVoting Control
over the Founder’s shares (including shares held of record by the Founder’s
Permitted Entities and Permitted Transferees) of Class B Common Stock.

45  “Founder” means George Kurtz.

4.6  “ldentified Fund Stockholder” means each of (i) Accel (as
defined in Article IX, Section 6.1 of this Amended and Restated Certificate), (ii)
CapitalG LP and CapitalG 2015 LP (together with their successors), and (iii) Warburg
Pincus (as defined in Article IX, Section 6.5 of this Amended and Restated Certificate).

4.7  “ldentified Fund Stockholder Permitted Entity” of an Identified
Fund Stockholder means an investment fund that is managed or advised by the manager
or advisor of such Identified Fund Stockholder.



4.8  “Independent Directors” means the members of the Board of
Directors designated as independent directors in accordance with the Listing Standards.

4.9  “IPO Date” means the first date that shares of a class of the
Corporation’s capital stock have been listed for trading on the New York Stock Exchange,
the Nasdaq Stock Market or any successor markets or exchanges (each, a “Securities
Exchange”).

4.10 “Liquidation Event” means any liquidation, dissolution, or
winding up of the Corporation, whether voluntary or involuntary.

4.11 “Listing Standards” means (i) the requirements of any national
stock exchange under which the Corporation’s equity securities are listed for trading that
are generally applicable to companies with common equity securities listed thereon or (ii)
if the Corporation’s equity securities are not listed for trading on a national stock
exchange, the requirements of the New York Stock Exchange generally applicable to
companies with equity securities listed thereon.

4,12 “Parent” of an entity means any entity that directly or indirectly
owns or controls a majority of the voting power of the voting securities of such entity.

413  “Permitted Entity” means, with respect to any Qualified
Stockholder, any trust, account, plan, corporation, partnership, limited liability company
or charitable organization, foundation or similar entity specified in Article IV, Section
Avrticle 1VV4.14(b) with respect to such Qualified Stockholder, so long as such Permitted
Entity meets the requirements of the exception set forth in Article IV, Section 4.14
Avrticle 1V4.13Article 1VV4.13applicable to such Permitted Entity.

4.14  “Permitted Transfer” means any of the following:

(@) any Transfer of a share of Class B Common Stock from the
Founder, from the Founder’s Permitted Entities or from the Founder’s Permitted
Transferees, to the Founder’s estate or heirs as a result of the Founder’s death;
provided that any Voting Control following the Founder’s death is exercised in
accordance with a proxy or voting agreement entered into in compliance with the
provisions set forth in Article 1V, Section 4.4(c) hereof; and

(b) any Transfer of a share of Class B Common Stock by a Qualified
Stockholder to any of the Permitted Entities listed below and from any of the
Permitted Entities listed below to such Qualified Stockholder or to such Qualified
Stockholder’s other Permitted Entities:

(i) atrust for the benefit of such Qualified Stockholder or
persons other than the Qualified Stockholder so long as a Qualified
Stockholder has sole dispositive power and exclusive Voting Control with
respect to the shares of Class B Common Stock held by such trust;
provided such transfer does not involve any payment of cash, securities,
property or other consideration (other than an interest in such trust) to the



holder of shares of Class B Common Stock; provided that in the event a
Qualified Stockholder no longer has sole dispositive power and exclusive
Voting Control with respect to the shares of Class B Common Stock held
by such trust, each such share of Class B Common Stock then held by
such trust shall automatically convert into one (1) fully paid and
nonassessable share of Class A Common Stock;

(i) atrust under the terms of which a Qualified Stockholder
has retained a “qualified interest” within the meaning of §2702(b)(1) of
the Internal Revenue Code or a reversionary interest so long as a
Quialified Stockholder has sole dispositive power and exclusive Voting
Control with respect to the shares of Class B Common Stock held by such
trust; provided, however, that in the event a Qualified Stockholder no
longer has sole dispositive power and exclusive Voting Control with
respect to the shares of Class B Common Stock held by such trust, each
such share of Class B Common Stock then held by such trust shall
automatically convert into one (1) fully paid and nonassessable share of
Class A Common Stock;

(i) an Individual Retirement Account, as defined in Section
408(a) of the Internal Revenue Code, or a pension, profit sharing, stock
bonus or other type of plan or trust of which such Qualified Stockholder
is a participant or beneficiary and which satisfies the requirements for
qualification under Section 401 of the Internal Revenue Code; provided
that in each case such Qualified Stockholder has sole dispositive power
and exclusive Voting Control with respect to the shares of Class B
Common Stock held in such account, plan or trust, and provided, further,
that in the event the Qualified Stockholder no longer has sole dispositive
power and exclusive VVoting Control with respect to the shares of Class B
Common Stock held by such account, plan or trust, each such share of
Class B Common Stock then held by such account, plan or trust shall
automatically convert into one (1) fully paid and nonassessable share of
Class A Common Stock;

(iv)  acorporation in which such Qualified Stockholder
directly, or indirectly through one or more Permitted Entities, owns
shares with sufficient VVoting Control in the corporation, or otherwise has
legally enforceable rights, such that the Qualified Stockholder retains sole
dispositive power and exclusive Voting Control with respect to the shares
of Class B Common Stock held by such corporation; provided that in the
event the Qualified Stockholder no longer owns sufficient shares or no
longer has sufficient legally enforceable rights to ensure the Qualified
Stockholder retains sole dispositive power and exclusive Voting Control
with respect to the shares of Class B Common Stock held by such
corporation, each such share of Class B Common Stock then held by such
corporation shall automatically convert into one (1) fully paid and
nonassessable share of Class A Common Stock;
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(v)  apartnership in which such Qualified Stockholder
directly, or indirectly through one or more Permitted Entities, owns
partnership interests with sufficient Voting Control in the partnership, or
otherwise has legally enforceable rights, such that the Qualified
Stockholder retains sole dispositive power and exclusive Voting Control
with respect to the shares of Class B Common Stock held by such
partnership; provided that in the event the Qualified Stockholder no
longer owns sufficient partnership interests or no longer has sufficient
legally enforceable rights to ensure the Qualified Stockholder retains sole
dispositive power and exclusive Voting Control with respect to the shares
of Class B Common Stock held by such partnership, each such share
Class B Common Stock then held by such partnership shall automatically
convert into one (1) fully paid and nonassessable share of Class A
Common Stock;

(vi)  alimited liability company in which such Qualified
Stockholder directly, or indirectly through one or more Permitted Entities,
owns membership interests with sufficient VVoting Control in the limited
liability company, or otherwise has legally enforceable rights, such that
the Qualified Stockholder retains sole dispositive power and exclusive
Voting Control with respect to the shares of Class B Common Stock held
by such limited liability company; provided that in the event the Qualified
Stockholder no longer owns sufficient membership interests or no longer
has sufficient legally enforceable rights to ensure the Qualified
Stockholder to retain sole dispositive power and exclusive Voting Control
with respect to the shares of Class B Common Stock held by such limited
liability company, each such share of Class B Common Stock then held
by such limited liability company shall automatically convert into one (1)
fully paid and nonassessable share of Class A Common Stock;

(vii)  any charitable organization, foundation or similar entity
established by a Qualified Stockholder directly, or indirectly through one
or more Permitted Entities, so long as such Qualified Stockholder has
sole dispositive power and exclusive Voting Control with respect to the
shares of Class B Common Stock held by such entity; provided such
Transfer does not involve any payment of cash, securities, property or
other consideration (other than an interest in such entity) to such
Qualified Stockholder; provided, further, that in the event a Qualified
Stockholder no longer has sole dispositive power and exclusive Voting
Control with respect to the shares of Class B Common Stock held by such
entity, each share of Class B Common Stock then held by such entity
shall automatically convert into one (1) fully paid and nonassessable
share of Class A Common Stock; or

(viii)  in the case of a Qualified Stockholder that is an Identified
Fund Stockholder, any Transfer of a share of Class B Common Stock by
such Identified Fund Stockholder to any Identified Fund Stockholder
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Permitted Entity, and any transfer of a share of Class B Common Stock
by an Identified Fund Stockholder Permitted Entity of an Identified Fund
Stockholder to any other Identified Fund Stockholder Permitted Entity of
such Identified Fund Stockholder; provided, that in the event that such
transferee is no longer an Identified Fund Stockholder Permitted Entity of
such Identified Fund Stockholder, each share of Class B Common Stock
then held by such Identified Fund Stockholder Permitted Entity shall
automatically convert into one (1) fully paid and nonassessable share of
Class A Common Stock.

For the avoidance of doubt, to the extent any shares are deemed to be held by a
trustee of a trust described in Article IV, Section (i)1\V4.14(b)(i) Article 1\V4.14(b)(i)or (ii)
above, the Transfer shall be a Permitted Transfer and the trustee shall be deemed a
Permitted Entity so long as the other requirements of Article IV, Section 1V4.14(b)(i) or
(ii) above are otherwise satisfied.

4.15  “Permitted Transferee” means a transferce of shares of Class B
Common Stock, or rights or interests therein, received in a Transfer that constitutes a
Permitted Transfer.

4.16  “Qualified Stockholder” means (a) any registered holder of a share
of Class B Common Stock immediately after the IPO Date; (b) the initial registered
holder of any shares of Class B Common Stock that are originally issued by the
Corporation after the IPO Date pursuant to the exercise or conversion of options or
warrants or settlement of restricted stock units (“RSUS”) that, in each case, are
outstanding as of the IPO Date; (c) a Permitted Transferee; and (d) the initial registered
holder of any shares of Class B Common Stock that are originally issued by the
Corporation after the IPO Date in compliance with this Amended and Restated Certificate.

4.17 “Transfer” of a share of Class B Common Stock means any direct
or indirect sale, assignment, transfer, conveyance, hypothecation or other transfer or
disposition of such share or any legal or beneficial interest in such share, whether or not
for value and whether voluntary or involuntary or by operation of law (including by
merger, consolidation or otherwise) after 11:59 p.m. Eastern Time on the IPO Date,
including, without limitation, a transfer of a share of Class B Common Stock to a broker
or other nominee (regardless of whether there is a corresponding change in beneficial
ownership), or the transfer of, or entering into a binding agreement with respect to,
Voting Control (as defined below) over such share by proxy or otherwise. A “Transfer”
will also be deemed to have occurred with respect to all shares of Class B Common Stock
beneficially held by an entity that is a Qualified Stockholder, if after 11:59 p.m. Eastern
Time on the IPO Date there is a Transfer on a cumulative basis of a majority of the voting
power of the voting securities of such entity or any direct or indirect Parent of such entity,
such that the previous holders of such voting power no longer retain VVoting Control with
respect to the shares of Class B Common Stock held by such entity. Notwithstanding the
foregoing, the following will not be considered a “Transfer”:
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(@  granting a revocable proxy to officers or directors of the
Corporation at the request of the Board of Directors in connection with actions to
be taken at an annual or special meeting of stockholders or in connection with any
action by written consent of the stockholders solicited by the Board of Directors;

(b) entering into a voting trust, agreement or arrangement (with or
without granting a proxy) solely with stockholders who are holders of Class B
Common Stock, which voting trust, agreement or arrangement (i) is disclosed
either in a Schedule 13D filed with the Securities and Exchange Commission or in
writing to the Secretary of the Corporation, (ii) either has a term not exceeding
one year or is terminable by the holder of the shares subject thereto at any time
and (iii) does not involve any payment of cash, securities, property or other
consideration to the holder of the shares subject thereto other than the mutual
promise to vote shares in a designated manner;

(c) pledging shares of Class B Common Stock by a stockholder that
creates a mere security interest in such shares pursuant to a bona fide loan or
indebtedness transaction for so long as such stockholder continues to exercise
Voting Control over such pledged shares; provided, however, that a foreclosure
on such shares or other similar action by the pledgee will constitute a “Transfer”
unless such foreclosure or similar action qualifies as a “Permitted Transfer” at
such time;

(d) granting a proxy by the Founder, the Founder’s Permitted Entities
or the Founder’s Permitted Transferees to a person designated by the Founder and
approved by a majority of the Independent Directors then in office, to exercise
Voting Control of shares of Class B Common Stock owned directly or indirectly,
beneficially and of record, by the Founder, the Founder’s Permitted Entities the
Founder’s Permitted Transferees, the Founder’s estate or the Founder’s heirs, or
over which the Founder has Voting Control pursuant to proxy or voting
agreements then in place, effective either (i) on the death of the Founder or (ii)
during any Disability of the Founder, including the exercise of such proxy by such
person;

(e) granting a proxy to, or entering into a voting arrangement with, the
Founder to exercise Voting Control of shares of Class B Common Stock owned
directly or indirectly, beneficially and of record by any holder of Class B
Common Stock in a form approved by a majority of the Independent Directors
then in office;

() entering into a trading plan pursuant to Rule 10b5-1 under the
Securities Exchange Act of 1934, as amended, with a broker or other nominee;
provided, however, that a sale of such shares of Class B Common Stock pursuant
to such plan shall constitute a “Transfer” at the time of such sale;

(g)  the fact that the spouse of any Qualified Stockholder possesses or
obtains an interest in such holder’s shares of Class B Common Stock arising
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solely by reason of the application of the community property laws of any
jurisdiction, so long as no other event or circumstance shall exist or have occurred
that constitutes a “Transfer”’; and

(h)  entering into a support, voting, tender or similar agreement,
arrangement or understanding (with or without granting a proxy) in connection
with a Liquidation Event, provided that such Liquidation Event was approved by
a majority of the Independent Directors then in office.

418 “Voting Control” means, with respect to a share of capital stock or
other security, the power (whether exclusive or shared) to vote or direct the voting of
such security, including by proxy, voting agreement or otherwise.

ARTICLE YV

BYLAWS

The Board of Directors shall have the power to adopt, amend or repeal the bylaws
of the Corporation. Prior to the Final Conversion Date, the stockholders may adopt,
amend or repeal the bylaws of the Corporation only with the affirmative vote of the
holders of not less than a majority of the total voting power of the capital stock of the
Corporation then entitled to vote generally in the election of directors, voting together as
a single class. After the Final Conversion Date, the stockholders may adopt, amend or
repeal the bylaws of the Corporation only with the affirmative vote of the holders of not
less than two-thirds of the total voting power of the capital stock of the Corporation then
entitled to vote generally in the election of directors, voting together as a single class.

ARTICLE VI

BOARD OF DIRECTORS

1. Board Power. The business and affairs of the Corporation shall be
managed by or under the direction of the Board of Directors.

2. Board Size. The number of directors which shall constitute the Board of
Directors shall be fixed exclusively by one or more resolutions adopted from time to time
solely by the affirmative vote of a majority of the Board of Directors.

3. Board Structure. From and after the Effective Date, the directors, other
than any who may be elected by the holders of any series of Preferred Stock under
specified circumstances, shall be divided into three classes, designated Class I, Class Il
and Class I1l. Each class shall consist, as nearly as may be practicable, of one-third of the
total number of directors constituting the entire Board of Directors. The Board of
Directors may assign members of the Board of Directors already in office to such classes
at the time such classification becomes effective. Each director shall serve for a term
ending on the date of the third annual meeting of stockholders next following the annual
meeting at which such director was elected; provided that the directors initially
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designated as Class I directors shall serve for a term ending on the first regularly-
scheduled annual meeting of stockholders following the Effective Date, the directors
initially designated as Class Il directors shall serve for a term ending on the second
regularly-scheduled annual meeting of stockholders following the Effective Date, and
directors initially designated as Class 11 directors shall serve for a term ending on the
third regularly-scheduled annual meeting of stockholders following the Effective Date.
Notwithstanding the foregoing, each director shall hold office until such director’s
successor shall have been duly elected and qualified or until such director’s earlier death,
resignation or removal. If the number of directors is hereafter changed, any newly
created directorships or decrease in directorships shall be so apportioned among the
classes as to make all classes as nearly equal in number as is practicable. No decrease in
the number of directors constituting the Board of Directors shall shorten the term of any
incumbent director.

4. Removal; Vacancies. Vacancies on the Board of Directors resulting from
death, resignation, removal or otherwise and newly created directorships resulting from
any increase in the number of directors shall, except as otherwise required by law, be
filled solely by a majority of the directors then in office (although less than a quorum) or
by the sole remaining director, and each director so elected shall hold office for a term
that shall coincide with the term of the Class to which such director shall have been
elected. No director may be removed from office by the stockholders except for cause
with the affirmative vote of the holders of not less than a majority of the total voting
power of all outstanding securities of the Corporation generally entitled to vote in the
election of directors, voting together as a single class.

5. Written Ballot. Elections of directors need not be by written ballot unless
otherwise provided in the Bylaws of the Corporation.

6. No Cumulative Voting. No stockholder will be permitted to cumulate
votes at any election of directors.

7. No Reliance on the Controlled Company Exemption. At any time during
which shares of capital stock of the Corporation are listed for trading on a Securities
Exchange, the Corporation shall not rely upon the exemptions from the Listing Standards
available to any company that constitutes a “controlled company” within the meaning of
the Listing Standards, if and to the extent otherwise applicable to the Corporation.

ARTICLE VII

MEETINGS OF STOCKHOLDERS

1. Annual Meetings. An annual meeting of stockholders for the election of
directors to succeed those whose terms expire and for the transaction of such other
business as may properly come before the meeting shall be held at such place, on such
date, and at such time as the Board of Directors shall determine.
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2. Special Meetings. Special meetings of the stockholders may be called
only by the (a) Board of Directors acting pursuant to a resolution adopted by a majority
of the Board of Directors, (b) the chairman of the Board of Directors, or (c) the Chief
Executive Officer of the Corporation. Notwithstanding the foregoing, whenever holders
of one or more classes or series of Preferred Stock shall have the right, voting separately
as a class or series, to elect directors, such holders may call, pursuant to the terms of such
class or series of Preferred Stock adopted by resolution or resolutions of the Board of
Directors pursuant to Article 1\VV2 hereto, special meetings of holders of such Preferred
Stock.

3. Availability of Stockholder Action by Written Consent. Subject to the
rights of the holders of any class or series of Preferred Stock then outstanding, as may be
set forth in the resolution or resolutions adopted by the Board of Directors pursuant to
Acrticle 1VV2 hereto for such class or series of Preferred Stock, from and after the Written
Consent Date (as defined below), any action required or permitted to be taken at any
annual or special meeting of stockholders may be taken only upon the vote of
stockholders at an annual or special meeting duly noticed and called in accordance with
Delaware General Corporation Law and this Article VII and may not be taken by written
consent of stockholders without a meeting. Prior to the Written Consent Date, any action
required or permitted to be taken by the stockholders of the Corporation may be taken by
written consent of stockholders without a meeting, only if the action is first recommended
or approved by the Board of Directors. For the purposes of this Section, “Written
Consent Date” means the first date on which the number of outstanding shares of Class B
Common Stock represents less than 10% of the aggregate number of outstanding shares
of Class A Common Stock and Class B Common Stock, taken together as a single class.

ARTICLE VIII

INDEMNIFICATION

1. Limited Liability. To the fullest extent permitted by law, no director of
the Corporation shall be personally liable for monetary damages for breach of fiduciary
duty as a director. Without limiting the effect of the preceding sentence, if the Delaware
General Corporation Law is hereafter amended to authorize the further elimination or
limitation of the liability of a director, then the liability of a director of the Corporation
shall be eliminated or limited to the fullest extent permitted by the Delaware General
Corporation Law, as so amended.

2. Right to Indemnification.

2.1  Each person (and the heirs, executors or administrators of such
person) who was or is a party or is threatened to be made a party to, or is involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that such person is or was a director
or officer of the Corporation or is or was serving at the request of the Corporation as a
director or officer of another corporation, partnership, joint venture, trust or other
enterprise, shall be indemnified and held harmless by the Corporation to the fullest extent

16



permitted by the Delaware General Corporation Law. The right to indemnification
conferred in this Article V111 shall also include the right to be paid by the Corporation the
expenses incurred in connection with any such proceeding in advance of its final
disposition to the fullest extent authorized by the Delaware General Corporation Law.
The right to indemnification conferred in this Article V111 shall be a contract right.

2.2 The Corporation may, by action of its Board of Directors, provide
indemnification to such of the employees and agents of the Corporation to such extent
and to such effect as the Board of Directors shall determine to be appropriate and
authorized by the Delaware General Corporation Law.

3. Nonexclusivity of Rights. The rights and authority conferred in this
Acrticle VII1 shall not be exclusive of any other right that any person may otherwise have
or hereafter acquire.

4. Preservation of Rights. Neither any amendment nor repeal of this Article
VIII, nor the adoption of any provision of this Amended and Restated Certificate
inconsistent with this Article V111, shall eliminate, reduce or otherwise adversely affect
any limitation on the personal liability of a director of the Corporation existing at the time
of such amendment, repeal or adoption of such an inconsistent provision.

ARTICLE IX

COMPETITION AND CORPORATE OPPORTUNITIES

1. In recognition and anticipation that (i) certain directors, principals, officers,
employees and/or other representatives of any of the Identified Fund Stockholders and
their respective Affiliates (as defined below) may serve as directors, officers or agents of
the Corporation, and (ii) the Identified Fund Stockholders and their respective Affiliates
may now engage and may continue to engage in any transaction or matter that may be an
investment or corporate or business opportunity or offer a prospective economic or
competitive advantage in which the Corporation or any of its controlled Affiliates,
directly or indirectly, could have an interest or expectancy (a “Competitive Opportunity”)
or may otherwise compete with the Corporation or its controlled Affiliates, directly or
indirectly, the provisions of this Article IX are set forth to regulate and define the conduct
of certain affairs of the Corporation with respect to certain classes or categories of
opportunities as they may involve any of the Identified Fund Stockholders and their
respective Affiliates and the powers, rights, duties and liabilities of the Corporation and
its directors, officers and stockholders in connection therewith.

2. Each of the Identified Fund Stockholders and their Affiliates, and any of
their directors, principals, officers, employees and/or other representatives that may serve
as directors, officers or agents of the Corporation, and each of their Affiliates
(collectively, “Identified Persons” and, individually, an “ldentified Person”) shall, to the
fullest extent permitted by law, not have any duty to refrain from directly or indirectly (a)
engaging in any Competitive Opportunity or (b) otherwise competing with the
Corporation or any of its controlled Affiliates, and, to the fullest extent permitted by law,
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no Identified Person shall be liable to the Corporation or its stockholders or to any
controlled Affiliate of the Corporation for breach of any fiduciary duty solely by reason
of the fact that such Identified Person engages in any such activities. To the fullest extent
permitted by law, the Corporation hereby renounces any interest or expectancy in, or
right to be offered an opportunity to participate in, any Competitive Opportunity or other
corporate or business opportunity that may be a Competitive Opportunity for an
Identified Person and the Corporation or any of its controlled Affiliates. In the event that
any ldentified Person acquires knowledge of a Competitive Opportunity or other
corporate or business opportunity that may be a Competitive Opportunity for itself,
herself or himself, or for its, her or his Affiliates, and for the Corporation or any of its
controlled Affiliates, such Identified Person shall, to the fullest extent permitted by law,
have no duty to communicate or present such opportunity to the Corporation or any of its
controlled Affiliates and, to the fullest extent permitted by law, shall not be liable to the
Corporation or its stockholders or to any controlled Affiliate of the Corporation for
breach of any fiduciary duty as a stockholder, director or officer of the Corporation solely
by reason of the fact that such Identified Person pursues or acquires such Competitive
Opportunity for itself, herself or himself, or offers or directs such Competitive
Opportunity to another Person.

3. The Corporation does not renounce its interest in any Competitive
Opportunity offered to any director of the Corporation if such opportunity is expressly
offered to such person solely in his or her capacity as a director of the Corporation, and
the provisions of Article IX, Section 2 shall not apply to any such Competitive
Opportunity.

4. In addition to and notwithstanding the foregoing provisions of this Article
IX, a business or other opportunity shall not be deemed to be a potential Competitive
Opportunity for the Corporation if it is an opportunity that (i) the Corporation (together
with its controlled Affiliates) is neither financially or legally able, nor contractually
permitted to undertake, (ii) from its nature, is not in the line of the Corporation’s business
or is of no practical advantage to the Corporation or (iii) is one in which the Corporation
has no interest or reasonable expectancy.

5. To the fullest extent permitted by law, any Person purchasing or otherwise
acquiring any interest in any shares of capital stock of the Corporation shall be deemed to
have notice of and to have consented to the provisions of this Article IX.

6. For purposes of this Article IX of this Amended and Restated Certificate,
the following definitions apply:

6.1 “Accel” means Accel Leaders Fund L.P., Accel Leaders Fund
Investors 2016 L.L.C., Accel London Il L.P., Accel London Investors 2012 L.P., Accel
Growth Fund Il L.P., Accel Growth Fund Il Strategic Partners L.P., Accel Growth Fund
Investors 2013 L.L.C. (together with its successors).

6.2  “Affiliate” means (a) in respect of any Identified Fund Stockholder,
any Person (other than the Corporation and any entity that is controlled by the
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Corporation) that, directly or indirectly, is controlled by such Identified Fund Stockholder,
controls such Identified Fund Stockholder or is under common control with such
Identified Fund Stockholder, and shall include any principal, member, director, partner,
stockholder, officer, employee or other representative of any of the foregoing, and (b) in
respect of the Corporation, any Person that, directly or indirectly, is controlled by the
Corporation.

6.3  “ldentified Fund Stockholder” means each of Accel and Warburg
Pincus.

6.4  “Person” shall mean any individual, corporation, general or
limited partnership, limited liability company, joint venture, trust, association or any
other entity.

6.5  “Warburg Pincus” means Warburg Pincus Private Equity X, L.P.
and Warburg Pincus X Partners, L.P. (together with its successors).

ARTICLE X

AMENDMENTS

If any provision of this Amended and Restated Certificate becomes or is declared
on any ground by a court of competent jurisdiction to be illegal, unenforceable or void,
portions of such provision, or such provision in its entirety, to the extent necessary, shall
be severed from this Amended and Restated Certificate, and the court will replace such
illegal, void or unenforceable provision of this Amended and Restated Certificate with a
valid and enforceable provision that most accurately reflects the Corporation’s intent, in
order to achieve, to the maximum extent possible, the same economic, business and other
purposes of the illegal, void or unenforceable provision. The balance of this Amended
and Restated Certificate shall be enforceable in accordance with its terms.

Except as provided in Article V111 of this Amended and Restated Certificate, the
Corporation reserves the right to amend, alter, change or repeal any provision contained
in this Amended and Restated Certificate, in the manner now or hereafter prescribed by
statute, and all rights conferred upon stockholders herein are granted subject to this
reservation; provided, however, that, notwithstanding any other provision of this
Amended and Restated Certificate or any provision of law that might otherwise permit a
lesser vote, but in addition to any vote of the holders of any class or series of the stock of
this Corporation required by law or by this Amended and Restated Certificate, (i) prior to
the Final Conversion Date, (a) the affirmative vote of the holders of at least two-thirds of
the voting power of the outstanding shares of stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall be required to
amend, alter, change or repeal any provision contained in this Amended and Restated
Certificate or adopt any new provision of this Amended and Restated Certificate and (b)
the affirmative vote of a majority of the outstanding shares of Class A Common Stock
and the affirmative vote of a majority of the outstanding shares of Class B Common
Stock, each voting separately as a class, shall be required to amend or repeal, or adopt
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any provision of this Amended and Restated Certificate inconsistent with, Article IV 3,
Article 1V, Section 4, or this clause (i)(b) of Article VIII1Article X of this Amended and
Restated Certificate, and (ii) from and after the Final Conversion Date, the affirmative
vote of the holders of at least two-thirds of the voting power of the outstanding shares of
stock of the Corporation entitled to vote generally in the election of directors, voting
together as a single class, shall be required to amend or repeal, or adopt any provision of
this Amended and Restated Certificate inconsistent with, Article IV, Section 3, Article V,
Article VI, Article VII, or this Article V1111 of this Amended and Restated Certificate.
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IN WITNESS WHEREOF, the corporation has caused this Amended and
Restated Certificate of Incorporation to be signed by its duly authorized officer.

CROWDSTRIKE HOLDINGS, INC.

By: /s/ George Kurtz

Name: George Kurtz
Title: President & Chief Executive Officer
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Amended and Restated Bylaws of CrowdStrike Holdings, Inc.
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AMENDED AND RESTATED BYLAWS
OF

CROWDSTRIKE HOLDINGS, INC.

* ok ok kK

ARTICLE 1
OFFICES

Section 1.01. Registered Office. The registered office of CrowdStrike
Holdings, Inc. (the “Corporation”) in the State of Delaware is 251 Little Falls
Drive, Wilmington, in the county of New Castle, Delaware 19808. The name of
the registered agent of the Corporation at such address is Corporation Service
Company.

Section 1.02. Other Offices. The Corporation may also have offices at
such other places both within and without the State of Delaware as the board of
directors of the Corporation (the “Board of Directors”) may from time to time
determine or the business of the Corporation may require.

Section 1.03. Books. The books of the Corporation may be kept within or
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the Corporation may require.

ARTICLE 2
MEETINGS OF STOCKHOLDERS

Section 2.01. Time and Place of Meetings. All meetings of stockholders
shall be held at such place, either within or without the State of Delaware, on such
date and at such time as may be determined from time to time by the Board of
Directors (or the chairperson of the Board of Directors (the “chairperson”) in the
absence of a designation by the Board of Directors). The Board of Directors may,
in its sole discretion, determine that a meeting of stockholders shall not be held at
any place, but instead be held solely by means of remote communication
authorized by and in accordance with Section 211(a)(2) of the General
Corporation Law of the State of Delaware.

Section 2.02. Annual Meetings. An annual meeting of stockholders shall
be held for the election of directors and to transact such other business as may
properly be brought before the meeting in accordance with these Bylaws.



Section 2.03. Special Meetings. (a) Except as otherwise provided in the
amended and restated certificate of incorporation of the Corporation (as the same
may be modified or further amended, restated, amended and restated or otherwise
modified from time to time, the “Certificate of Incorporation”), special meetings
of the stockholders may be called only by the (i) Board of Directors acting
pursuant to a resolution adopted by a majority of the Board of Directors, (ii) the
chairperson of the Board of Directors, (iii) the Chief Executive Officer of the
Corporation, or (iv) whenever holders of one or more classes or series of
Preferred Stock (as defined in the Certificate of Incorporation) shall have the
right, voting separately as a class or series, to elect directors, such holders may
call, pursuant to the terms of such class or series of Preferred Stock, special
meetings of holders of such Preferred Stock.

(b) A special meeting shall be held at such date, time and place, or not
at any place but solely by means of remote communication, as may be fixed by
the Board of Directors in accordance with these Bylaws.

(c) Business conducted at a special meeting shall be limited to the
matters described in the applicable request for such special meeting and any other
matters as the Board of Directors shall determine.

Section 2.04. Notice of Meetings and Adjourned Meetings; Waivers of
Notice. (a) Whenever stockholders are required or permitted to take any action at
a meeting, a written notice of the meeting shall be given which shall state the
place, if any, date and hour of the meeting, the means of remote communications,
if any, by which stockholders and proxy holders may be deemed to be present in
person and vote at such meeting, and, in the case of a special meeting, the purpose
or purposes for which the meeting is called. Unless otherwise provided by the
General Corporation Law of the State of Delaware as the same exists or may
hereafter be amended (“Delaware Law™), such notice shall be given not less than
10 nor more than 60 days before the date of the meeting to each stockholder of
record entitled to vote at such meeting. The Board of Directors or the chairperson
of the meeting may adjourn the meeting to another time or place (whether or not a
quorum is present), and notice need not be given of the adjourned meeting if the
time, place, if any, and the means of remote communications, if any, by which
stockholders and proxy holders may be deemed to be present in person and vote at
such meeting, are announced at the meeting at which such adjournment is made or
provided in any other manner permitted by Delaware Law. At the adjourned
meeting, the Corporation may transact any business which might have been
transacted at the original meeting. If the adjournment is for more than 30 days, or
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.



(b) A written waiver of any such notice signed by the person entitled
thereto, 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 the 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. Business transacted at
any special meeting of stockholders shall be limited to the purposes stated in the
notice.

Section 2.05. Quorum. Unless otherwise provided under the Certificate
of Incorporation or these Bylaws and subject to Delaware Law, the presence, in
person or by proxy, of the holders of a majority of the total voting power of all
outstanding securities of the Corporation generally entitled to vote at a meeting of
stockholders shall constitute a quorum for the transaction of business, except that
when specified business is to be voted on by a class or series of securities voting
as a class, the holders of a majority in voting power of the outstanding securities
of such class or series shall constitute a quorum of such class or series for the
transaction of business. If, however, such quorum shall not be present or
represented at any meeting of the stockholders, the chairperson of the meeting or
a majority in voting interest of the stockholders present in person or represented
by proxy may adjourn the meeting, in the manner provided by Section 2.04 of
these Bylaws, until a quorum shall be present or represented. At such adjourned
meeting at which a quorum shall be present or represented any business may be
transacted that might have been transacted at the meeting as originally notified.

Section 2.06. Voting. (a) Unless otherwise provided in the Certificate of
Incorporation and subject to Delaware Law, each stockholder shall be entitled to
one vote for each outstanding share of capital stock of the Corporation held by
such stockholder. Any share of capital stock of the Corporation held by the
Corporation shall have no voting rights. Except as otherwise required by law, the
Certificate of Incorporation or these Bylaws, in all matters other than the election
of directors, the affirmative vote of the holders of a majority of the votes cast at
the meeting on the subject matter shall be the act of the stockholders. Abstentions
and broker non-votes shall not be counted as votes cast. Subject to the rights of
the holders of any class or series of Preferred Stock to elect additional directors
under specific circumstances, as may be set forth in the certificate of designations
for such class or series of Preferred Stock, directors shall be elected by a plurality
of the votes of the shares of capital stock of the Corporation present in person or
represented by proxy at the meeting and entitled to vote on the election of
directors.

(b)  Each stockholder entitled to vote at a meeting of stockholders or to
express consent or dissent to a corporate action in writing without a meeting may
authorize another person or persons to act for such stockholder by proxy,
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appointed by an instrument in writing, subscribed by such stockholder or by their
attorney thereunto authorized, or by proxy sent by any means of electronic
communication permitted by law, which results in a writing from such
stockholder or by their attorney, and delivered to the secretary of the meeting. No
proxy shall be voted after three (3) years from its date, unless said proxy provides
for a longer period.

Section 2.07. Action by Consent. Except as provided for in the Certificate
of Incorporation, subject to the rights of the holders of any class or series of
Preferred Stock then outstanding, as may be set forth in the certificate of
designations for such class or series of Preferred Stock, from and after the Written
Consent Date (as defined in the Certificate of Incorporation), any action required
or permitted to be taken at any annual or special meeting of stockholders may be
taken only upon the vote of stockholders at an annual or special meeting duly
noticed and called in accordance with Delaware Law and may not be taken by
written consent of stockholders without a meeting. Prior to the Written Consent
Date, any action required or permitted to be taken by the stockholders of the
Corporation may be taken by written consent of stockholders without a meeting,
only if the action is first recommended or approved by resolution adopted by a
majority of the Board of Directors.

Section 2.08. Organization. At each meeting of stockholders, the
chairperson of the Board of Directors, if one shall have been elected, or in the
chairperson’s absence or if one shall not have been elected, the director
designated by the vote of the majority of the directors present at such meeting,
shall act as chairperson of the meeting. The Secretary (or in the Secretary’s
absence or inability to act, the person whom the chairperson of the meeting shall
appoint secretary of the meeting) shall act as secretary of the meeting and keep
the minutes thereof.

Section 2.09. Order of Business. The order of business at all meetings of
stockholders shall be as determined by the chairperson of the meeting.

Section 2.10. Nomination of Directors and Proposal of Other Business.

(@  Annual Meetings of Stockholders. (i) Nominations of persons for
election to the Board of Directors or the proposal of other business to be
transacted by the stockholders at an annual meeting of stockholders may be made
only (A) pursuant to the Corporation’s notice of meeting (or any supplement
thereto), (B) by or at the direction of the Board of Directors, (C) as may be
provided in the certificate of designations for any class or series of Preferred
Stock or (D) by any stockholder of the Corporation who is a stockholder of record
at the time of giving of notice provided for in paragraph (ii) of this Section 2.10(a)
and at the time of the annual meeting, who shall be entitled to vote at the meeting
and who complies with the procedures set forth in this Section 2.10(a), and,
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except as otherwise required by law, any failure to comply with these procedures
shall result in the nullification of such nomination or proposal. For the avoidance
of doubt, the foregoing clause (D) shall be the exclusive means for a stockholder
to make nominations or propose other business at an annual meeting of
stockholders (other than a proposal included in the Corporation’s proxy statement
pursuant to and in compliance with Rule 14a-8 under the Exchange Act).

(i) For nominations or other business to be properly brought
before an annual meeting of stockholders by a stockholder of record (each
such stockholder of record, a “Proponent”) pursuant to clause (D) of
paragraph (i) of this Section 2.10(a), (A) the Proponent must have given
timely notice thereof in writing to the Secretary of the Corporation as set
forth in this Section 2.10(a)(ii), (B) the Proponent must have updated and
supplemented such notice on a timely basis as set forth in Section 2.10(d),
and (C) any such proposed business (other than the nominations of
persons for election to the Board of Directors) must constitute a proper
matter for stockholder action. To be timely, a stockholder’s notice shall
be delivered to, or mailed and received by, the Secretary of the
Corporation at the principal executive offices of the Corporation not less
than 120 days nor more than 150 days prior to the first anniversary of the
preceding year’s annual meeting of stockholders; provided, however, that
in the event that the date of the annual meeting is advanced more than 30
days prior to such anniversary date or delayed more than 70 days after
such anniversary date then to be timely such notice must be received by
the Corporation no earlier than 120 days prior to such annual meeting and
no later than the later of 90 days prior to the date of the meeting or the 10™
day following the day on which public announcement of the date of the
meeting was first made by the Corporation. In no event shall the
adjournment or postponement of any meeting, or any announcement
thereof, commence a new time period (or extend any time period) for the
giving of a stockholder’s notice as described above. The number of
nominees a stockholder may nominate for election at the annual meeting
(or in the case of a stockholder giving the notice on behalf of a beneficial
owner, the number of nominees a stockholder may nominate for election
at the annual meeting on behalf of such beneficial owner) shall not exceed
the number of directors to be elected at such annual meeting. Any
stockholder directly or indirectly soliciting proxies from other
stockholders must use a proxy card color other than white, which shall be
reserved for the exclusive use by the Board of Directors.

(iii)) A stockholder’s notice to the Secretary shall set forth (A) as
to each person whom the Proponent proposes to nominate for election or
reelection as a director: (1) all information relating to such person that is
required to be disclosed in solicitations of proxies for election of directors,
or is otherwise required, in each case pursuant to Regulation 14A under
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the Securities Exchange Act of 1934 (as amended (together with the rules
and regulations promulgated thereunder), the “Exchange Act”) including
such person’s written consent to being named in the proxy statement and
form of proxy as a nominee and to serving as a director if elected; and (2)
a reasonably detailed description of any compensatory, payment or other
financial agreement, arrangement or understanding that such person has
with any other person or entity other than the Corporation, including the
amount of any payment or payments received or receivable thereunder,
directly or indirectly, in each case in connection with candidacy or service
as a director of the Corporation (a “Third-Party Compensation
Arrangement”), (B) as to any other business that the Proponent proposes
to bring before the meeting, a brief description of the business desired to
be brought before the meeting, the text of the proposal or business
(including the text of any resolutions proposed for consideration and in the
event that such business includes a proposal to amend these Bylaws, the
text of the proposed amendment), the reasons for conducting such
business and any material interest in such business of such Proponent and
any Stockholder Associated Person (as defined in Section 2.10(e)) and (C)
as to each Proponent giving the notice and the beneficial owner, if any, on
whose behalf the proposal is made (collectively with the Proponent, the
“Holders™):

(1)  the name and address of such Holder (as they
appear on the Corporation’s books) and any Stockholder
Associated Person of such Holder;

(2)  for each class or series, the number of shares of
capital stock of the Corporation that are held of record or are
beneficially owned by such Holder and by any Stockholder
Associated Person of such Holder;

(3) a description of any agreement, arrangement, or
understanding (whether written or oral, other than a revocable
proxy given in response to a proxy solicitation made to 10 or more
persons) between or among such Holder and any Stockholder
Associated Person of such Holder, on the one hand, and any other
person or persons, including any person whom the Proponent
proposes to nominate for election or reelection as a director
(including their names), on the other hand, in connection with the
proposal of such nomination or other business, including without
limitation, any agreements that would be required to be disclosed
pursuant to Item 5 or Item 6 of Schedule 13D under the Exchange
Act (regardless of whether the requirement to file a Schedule 13D
is applicable);



4) a description of all Derivative Transactions by such
Holder and any Stockholder Associated Person of such Holder,
including the date of the transactions and the class, series and
number of securities involved in, and the material economic terms
of, such Derivative Transactions;

(5) a representation that such Proponent is a holder of
record of stock of the Corporation entitled to vote at such meeting
and that such Proponent (or a qualified representative thereof)
intends to appear in person at the meeting to bring such nomination
or other business before the meeting;

(6) a representation as to whether such Holder or any
Stockholder Associated Person of such Holder intends or is part of
a group that intends to (i) deliver a proxy statement and/or form of
proxy to holders of at least the percentage of the voting power of
the Corporation’s outstanding capital stock required to approve or
adopt the proposal or to elect each such nominee, (ii) solicit
proxies from stockholders in support of such proposal or
nomination and/or (iii) solicit the holders of shares representing at
least 67% of the voting power of shares entitled to vote on the
election of directors in support of director nominees other than the
Corporation’s nominees pursuant to Rule 14a-19 under the
Exchange Act;

@) to the extent known by such Holder and
Stockholder Associated Person of such Holder, the name and
address of any other stockholder providing financial support or
meaningful assistance in support of the nomination or proposal on
the date of such Proponent’s notice;

(8) a representation as to whether such Proponent and
any Stockholder Associated Person has complied with all
applicable legal requirements in connection with its acquisition of
shares or other securities of the Corporation; and

9) any other information relating to such Holder, any
Stockholder Associated Person of such Holder or director nominee
or proposed business that would be required to be disclosed in a
proxy statement or other filing required to be made in connection
with the solicitation of proxies in support of such nominee or
proposal pursuant to Section 14 of the Exchange Act.

(iv)  The Corporation may also, as a condition to any
nomination or other business being deemed properly brought before a
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meeting of stockholders, require any Holder or any proposed nominee to
deliver to the Secretary, within five (5) Business Days of any such request,
such other information as may reasonably requested by the Corporation,
including (A) such other information as may be reasonably required by the
Board, in its sole discretion, to determine (x) the eligibility of such
proposed nominee to serve as a director of the Corporation, and (y)
whether such proposed nominee qualifies as an “independent director” or
“audit committee financial expert” under applicable law, securities
exchange rule or regulation, or any generally applicable corporate
governance guideline or committee charter of the Corporation and (B)
such other information that the Board determines, in its sole discretion,
could be material to a reasonable stockholder’s understanding of the
independence, or lack thereof, of such nominee.

(b)  Special Meetings of Stockholders. Except to the extent required by
Delaware Law, and subject to Section 2.03(a) of these Bylaws, special meetings
of stockholders may be called only in accordance with Article 7(2) of the
Certificate of Incorporation. Only such business shall be conducted at a special
meeting of stockholders as shall have been brought before the meeting pursuant to
the Corporation’s notice of meeting. If the election of directors is included as
business to be brought before a special meeting in the Corporation’s notice of
meeting, then nominations of persons for election to the Board of Directors at a
special meeting of stockholders may be made by any stockholder who is a
stockholder of record at the time of giving of notice provided for in this Section
2.10(b) and at the time of the special meeting, who shall be entitled to vote at the
meeting and who complies with the procedures set forth in this Section 2.10(b).
For nominations to be properly brought by a stockholder before a special meeting
of stockholders pursuant to this Section 2.10(b), the stockholder (i) must have
given timely notice thereof in writing to the Secretary of the Corporation, and (ii)
must have updated and supplemented such notice on a timely basis as set forth in
Section 2.10(d). To be timely, a stockholder’s notice shall be delivered to or
mailed and received at the principal executive offices of the Corporation (A) not
earlier than 150 days prior to the date of the special meeting nor (B) later than the
later of 120 days prior to the date of the special meeting and the 10" day
following the day on which public announcement of the date of the special
meeting was first made. A stockholder’s notice to the Secretary shall comply
with the notice requirements of Section 2.10(a)(iii), as may be required to be
supplemented by information reasonably requested by the Company pursuant to
Section 2.10(a)(iv).

(c) General. (i) To be eligible to be a nominee for election as a
director, the proposed nominee must provide to the Secretary of the Corporation
in accordance with the applicable time periods prescribed for delivery of notice
under Section 2.10(a)(ii) or Section 2.10(b), in each case as required to be updated
or supplemented as set forth in Section 2.10(a)(iv) and Section 2.10(d): (A) a
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completed and signed D&O questionnaire (which shall be provided by the
Secretary within five Business Days of written request of a stockholder of record
identified by name) containing information regarding the nominee’s background
and qualifications and such other information as may reasonably be required by
the Corporation to determine the eligibility of such proposed nominee to serve as
a director of the Corporation or to serve as an independent director of the
Corporation, and (B) a written representation and agreement (which shall be
provided by the Secretary within five Business Days of written request of a
stockholder of record identified by name) that (1) the nominee is not and will not
become a party to (a) any agreement, arrangement or understanding with, and has
not given any commitment or assurance to, any person or entity as to how such
person, if elected as a director of the Corporation, will act or vote on any issue or
question (a “Voting Commitment”) except as has been disclosed to the
Corporation or (b) any Voting Commitment that could limit or interfere with such
person’s ability to comply, if elected as a director of the Corporation, with such
person’s fiduciary duties under applicable law, (2) unless previously disclosed to
the Corporation pursuant to Section 2.10(a)(iii)(A)(2), the nominee is not and will
not become a party to any Third-Party Compensation Arrangement, (3) if elected
as a director, such nominee would be in compliance and will continue to comply
with the Corporation’s corporate governance guidelines as disclosed on the
Corporation’s website, as amended from time to time and (4) in such nominee’s
individual capacity and on behalf of any Holder on whose behalf the nomination
is being made, the nominee intends to serve a full term if elected as a director of
the Corporation. At the request of the Board of Directors, any person nominated
by the Board of Directors for election as a director shall furnish to the Secretary
of the Corporation the information that is required to be set forth in a
stockholder’s notice of nomination that pertains to the nominee.

(i) No person shall be eligible to be nominated by a
stockholder to serve as a director of the Corporation unless nominated in
accordance with the procedures set forth in this Section 2.10. No business
proposed by a stockholder shall be conducted at a stockholder meeting
except in accordance with this Section 2.10.

(ili)  Except as otherwise required by law, and subject to the
supervision, direction and control of the Board of Directors, the
chairperson of the meeting shall, if the facts warrant, determine and
declare to the meeting that a nomination was not made in accordance with
the procedures prescribed by these Bylaws or that business was not
properly brought before the meeting, and if he/she should so determine,
he/she shall so declare to the meeting and the defective nomination shall
be disregarded or such business shall not be transacted, as the case may
be. Notwithstanding the foregoing provisions of this Section 2.10, unless
otherwise required by law, if the stockholder (or a qualified representative
of the stockholder) does not appear at the annual or special meeting of
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stockholders of the Corporation to present a nomination or other proposed
business, such nomination shall be disregarded or such proposed business
shall not be transacted, as the case may be, notwithstanding that proxies in
respect of such vote may have been received by the Corporation and
counted for purposes of determining a quorum. Notwithstanding anything
to the contrary in these Bylaws, unless otherwise required by law, if any
stockholder or Stockholder Associated Person (i) provides notice pursuant
to Rule 14a-19(b) promulgated under the Exchange Act (or has previously
filed a preliminary or definitive proxy statement with the information
required by Rule 14a-19(b)) with respect to any proposed nominee and (ii)
subsequently fails to comply with the requirements of Rule 14a-19
promulgated under the Exchange Act (or fails to timely provide reasonable
evidence sufficient to satisfy the Corporation that such stockholder or
Stockholder Associated Person has met the requirements of Rule 14a-
19(a)(3) promulgated under the Exchange Act in accordance with the
following sentence), then the nomination of each such proposed nominee
shall be disregarded, notwithstanding that the nominee is included as a
nominee in the Corporation’s proxy statement, notice of meeting or other
proxy materials for any meeting (or any supplement thereto) and
notwithstanding that proxies or votes in respect of the election of such
proposed nominees may have been received by the Corporation (which
proxies and votes shall be disregarded). If any stockholder or Stockholder
Associated Person provides notice pursuant to Rule 14a-19(b)
promulgated under the Exchange Act (or has previously filed a
preliminary or definitive proxy statement with the information required by
Rule 14a-19(b)), such stockholder or Stockholder Associated Person shall
deliver to the Corporation, no later than five (5) business days prior to the
applicable meeting, reasonable evidence that it has met the requirements
of Rule 14a-19(a)(3) promulgated under the Exchange Act.

(iv)  Without limiting the foregoing provisions of this Section
2.10, a stockholder shall also comply with all applicable requirements of
the Exchange Act with respect to the matters set forth in this Section 2.10;
provided, however, that any references in these Bylaws to the Exchange
Act are not intended to and shall not limit any requirements applicable to
nominations or proposals as to any other business to be considered
pursuant to this Section 2.10, and compliance with paragraphs (a)(i)(C)
and (b) of this Section 2.10 shall be the exclusive means for a stockholder
to make nominations or submit other business (other than as provided in
Section 2.10(d)(v)).

(v)  Notwithstanding anything to the contrary, the notice
requirements set forth herein with respect to the proposal of any business
pursuant to this Section 2.10 shall be deemed satisfied by a stockholder if
such stockholder has submitted a proposal to the Corporation in
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compliance with Rule 14a-8 under the Exchange Act, and such
stockholder’s proposal has been included in a proxy statement that has
been prepared by the Corporation to solicit proxies for the meeting of
stockholders.

(d) A stockholder providing written notice as required by Section
2.10(a)(iii) shall update and supplement such notice (and if applicable, such
information required to be provided by Section 2.10(c)), in writing, if necessary,
so that the information provided for or required to be provided pursuant to Section
2.10(a)(iii) or Section 2.10(c), as applicable, is true and correct in all material
respects as of (x) the record date for the meeting, and (y) the date that is five (5)
business days prior to the meeting and, in the event of any adjournment or
postponement thereof, five (5) business days prior to such adjourned or postponed
meeting. In the case of an update and supplement pursuant to clause (x) of this
Section 2.10(d), such update and supplement shall be received by the Secretary at
the principal executive offices of the Corporation not later than five (5) business
days after the record date for the meeting. In the case of an update and
supplement pursuant to clause (y) of this Section 2.10(d), such update and
supplement shall be received by the Secretary at the principal executive offices of
the Corporation not later than two (2) business days prior to the date for the
meeting, and, in the event of any adjournment or postponement thereof, two (2)
business days prior to such adjourned or postponed meeting. For the avoidance of
doubt, the obligation to update and supplement as set forth in this Section or any
other Section of these Bylaws shall not limit the Corporation’s rights with respect
to any deficiencies in any notice provided by a stockholder, extend any
applicable deadlines hereunder or under any other provision of the Bylaws or
enable or be deemed to permit a stockholder who has previously submitted notice
hereunder or under any other provision of the Bylaws to amend or update any
proposal or to submit any new proposal, including without limitation by changing
or adding nominees, matters, business and/or resolutions proposed to be brought
before a meeting of the stockholders.

(e)  Certain Definitions.

(i) “affiliates” and “associates” shall have the meanings set
forth in Rule 405 under the Securities Act of 1933, as amended.

(i)  “Derivative Transaction” means any agreement,
arrangement, interest or understanding entered into by, or on behalf or for
the benefit of, the applicable Proponent or Stockholder Associated Person,
whether record or beneficial:

(w) the value of which is derived in whole or in part from the

value of any class or series of shares or other securities of the
Corporation,
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(x) which otherwise provides any direct or indirect opportunity
to profit or share in any profit derived from a change in the
value of securities (including without limitation any short
interest in such securities) of the Corporation,

(y) the effect or intent of which is to mitigate loss, manage risk
or benefit of security value or price changes, or

(z) which provides the right to vote (other than a revocable
proxy given in response to a proxy solicitation made to more
than 10 persons) or increase or decrease the voting power of,
such Proponent or Stockholder Associated Person, directly or
indirectly, with respect to any securities of the Corporation,
which agreement, arrangement, interest or understanding may
include, without limitation, any option, warrant, debt position,
note, bond, convertible security, swap, stock appreciation right,
short position, profit interest, hedge, right to dividends, voting
agreement, or arrangement to borrow or lend shares (whether
or not subject to payment, settlement, exercise or conversion in
any such class or series), and any proportionate interest of such
Proponent or Stockholder Associated Person in the securities of
the Corporation held by any general or limited partnership, or
any limited liability company, of which such Proponent or
Stockholder Associated Person is, directly or indirectly, a
general partner or managing member.

(ili)  “qualified representative” of any stockholder means a
person who is a duly authorized officer, manager or partner of such
stockholder, or is authorized by a writing executed by such stockholder or
an electronic transmission delivered by such stockholder to act for such
stockholder as proxy at the meeting of stockholders, which such writing or
electronic transmission, or reliable reproduction of the writing or
electronic transmission must be provided in writing to the Secretary at the
principal executive offices of the Corporation at least five (5) business
days before the meeting of stockholders.

(iv)  “Stockholder Associated Person” of any Holder means:
(A) any participant (as defined in paragraphs (a)(ii)-

(vi) of Instruction 3 to Item 4 of Schedule 14A, or any successor

instructions) with any such Holder in a solicitation of proxies in

respect of any business or director nomination proposed by such
Holder;

(B) any affiliates or associates of such Holder; and
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(C)  any person who is a member of a “group” (as such
term is used in Rule 13d-5 under the Exchange Act (or any
successor provision)) with such Holder.

ARTICLE 3
DIRECTORS

Section 3.01. General Powers. Except as otherwise provided in Delaware
Law or the Certificate of Incorporation, the business and affairs of the
Corporation shall be managed by or under the direction of the Board of Directors.

Section 3.02. Number, Election and Term Of Office. Subject to the
Certificate of Incorporation, the number of directors shall be determined from
time to time solely by resolution adopted by the affirmative vote of a majority of
the Board. As set forth in Article 6 of the Certificate of Incorporation, the
directors shall be divided into three classes, designated Class I, Class 11 and Class
[11. Each class shall consist, as nearly as may be practicable, of one-third of the
total number of directors constituting the entire Board of Directors. Except as
otherwise provided in the Certificate of Incorporation, each director shall serve
for a term ending on the date of the third annual meeting of stockholders next
following the annual meeting at which such director was elected.

Notwithstanding the foregoing, each director shall hold office until such director’s
successor shall have been duly elected and qualified or until such director’s earlier
death, resignation or removal. Directors need not be stockholders.

Section 3.03. Quorum and Manner of Acting. Unless the Certificate of
Incorporation or these Bylaws require a greater number, a majority of the Board
of Directors shall constitute a quorum for the transaction of business at any
meeting of the Board of Directors and, except as otherwise expressly required by
law or by the Certificate of Incorporation, the act of a majority of the directors
present at a meeting at which a quorum is present shall be the act of the Board of
Directors. When a meeting is adjourned to another time or place (whether or not
a quorum is present), notice need not be given of the adjourned meeting if the
time and place thereof are announced at the meeting at which the adjournment is
taken. At the adjourned meeting, the Board of Directors may transact any
business which might have been transacted at the original meeting. If a quorum
shall not be present at any meeting of the Board of Directors, the directors present
thereat shall adjourn the meeting, from time to time, without notice other than
announcement at the meeting, until a quorum shall be present.

Section 3.04. Time and Place of Meetings. The Board of Directors shall
hold its meetings at such place, either within or without the State of Delaware,
and at such time as may be determined from time to time by the Board of
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Directors (or the chairperson of the Board of Directors in the absence of a
determination by the Board of Directors).

Section 3.05. Annual Meeting. The Board of Directors shall meet for the
purpose of organization, the election of officers and the transaction of other
business, as soon as practicable after each annual meeting of stockholders, on the
same day and at the same place where such annual meeting shall be held. Notice
of such meeting need not be given. In the event such annual meeting is not so
held, the annual meeting of the Board of Directors may be held at such place
either within or without the State of Delaware, on such date and at such time as
shall be specified in a notice thereof given as hereinafter provided in Section 3.07
herein or in a waiver of notice thereof signed by any director who chooses to
waive the requirement of notice.

Section 3.06. Regular Meetings. After the place and time of regular
meetings of the Board of Directors shall have been determined and notice thereof
shall have been once given to each member of the Board of Directors, regular
meetings may be held without further notice being given.

Section 3.07. Special Meetings. Special meetings of the Board of
Directors may be called by the chairperson of the Board of Directors, the Chief
Executive Officer, or on the written request of three directors. Notice of special
meetings of the Board of Directors shall be given to each director at least 48 hours
before the date of the meeting in such manner as is determined by the Board of
Directors.

Section 3.08. Committees. The Board of Directors may designate one or
more committees, each committee to consist of one or more of the directors of the
Corporation. The Board of Directors may designate one or more directors as
alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. In the absence or disqualification of a
member of a committee, the member or members present at any meeting and not
disqualified from voting, whether or not such member or members constitute a
quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any
such committee, to the extent provided in the resolution of the Board of Directors,
shall have and may exercise all the powers and authority of the Board of Directors
in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require
it; but no such committee shall have the power or authority in reference to the
following matters: (a) approving or adopting, or recommending to the
stockholders, any action or matter expressly required by Delaware Law to be
submitted to the stockholders for approval or (b) adopting, amending or repealing
any Bylaw of the Corporation. Each committee shall keep regular minutes of its
meetings and report the same to the Board of Directors when required.
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Section 3.09. Action by Consent. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, any action required or permitted to
be taken at any meeting of the Board of Directors or of any committee thereof
may be taken without a meeting, if all members of the Board of Directors or
committee, as the case may be, consent thereto in writing or by electronic
transmission and any consent may be documented, signed and delivered in any
manner permitted by Delaware Law. After an action is taken, the consent or
consents relating thereto shall be filed with the minutes of proceedings of the
Board of Directors or committee in the same paper or electronic form as the
minutes are maintained.

Section 3.10. Telephonic Meetings. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, members of the Board of Directors,
or any committee designated by the Board of Directors, may participate in a
meeting of the Board of Directors, or such committee, as the case may be, by
means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and such
participation in a meeting shall constitute presence in person at the meeting.

Section 3.11. Resignation. Any director may resign from the Board of
Directors at any time by giving notice to the Board of Directors or to the
Secretary of the Corporation. Any such notice must be in writing or by electronic
transmission to the Board of Directors or to the Secretary of the Corporation. The
resignation of any director shall take effect upon receipt of notice thereof or at
such later time as shall be specified in such notice; and unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it
effective.

Section 3.12. Vacancies. Unless otherwise provided in the Certificate of
Incorporation, vacancies on the Board of Directors resulting from death,
resignation, removal or otherwise and newly created directorships resulting from
any increase in the number of directors shall, except as otherwise required by law,
be filled solely by a majority of the directors then in office (although less than a
quorum) or by the sole remaining director, and each director so elected shall hold
office for a term that shall coincide with the term of the Class to which such
director shall have been elected. If there are no directors in office, then an
election of directors may be held in accordance with Delaware Law. Unless
otherwise provided in the Certificate of Incorporation, when one or more directors
shall resign from the Board of Directors, effective at a future date, a majority of
the directors then in office, including those who have so resigned, shall have the
power to fill such vacancy or vacancies, the vote thereon to take effect when such
resignation or resignations shall become effective, and each director so chosen
shall hold office as provided in the filling of the other vacancies.
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Section 3.13. Removal. No director may be removed from office by the
stockholders except for cause with the affirmative vote of the holders of not less
than a majority of the total voting power of all outstanding securities of the
Corporation generally entitled to vote in the election of directors, voting together
as a single class.

Section 3.14. Compensation. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, the Board of Directors shall have
authority to fix the compensation of directors, including fees and reimbursement
of expenses.

Section 3.15. Preferred Stock Directors. Notwithstanding anything else
contained herein, whenever the holders of one or more classes or series of
Preferred Stock shall have the right, voting separately as a class or series, to elect
directors, the election, term of office, filling of vacancies, removal and other
features of such directorships shall be governed by the terms of the resolutions
applicable thereto adopted by the Board of Directors pursuant to the Certificate of
Incorporation, and such directors so elected shall not be subject to the provisions
of Sections 3.02, 3.12 and 3.13 of this Article 3 unless otherwise provided therein.

ARTICLE 4
OFFICERS

Section 4.01. Principal Officers. The principal officers of the
Corporation may consist of a Chief Executive Officer, a President, a Treasurer
and a Secretary. The Corporation may also have such other principal officers as
the Board of Directors may in its discretion appoint. One person may hold the
offices and perform the duties of any two or more of said offices, and one office
may be held by more than one person and each such person may perform the
duties of such office, except that no one person shall hold the offices and perform
the duties of President and Secretary.

Section 4.02. Appointment, Term of Office. The principal officers of the
Corporation shall be appointed by the Board of Directors in the manner
determined by the Board of Directors. Each such officer shall hold office until his
or her successor is appointed, or until his or her earlier death, resignation or
removal. Any vacancy in any office shall be filled in such manner as the Board of
Directors shall determine.

Section 4.03. Subordinate Officers. In addition to the principal officers
enumerated in Section 4.01 herein, the Corporation may have one or more Vice
Presidents, Assistant Treasurers, Assistant Secretaries and such other subordinate
officers or agents as the Board of Directors may deem necessary, each of whom
shall hold office for such period, have such authority, and perform such duties as
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are provided in these Bylaws or as the Board of Directors may from time to time
determine.

Section 4.04. Removal. Any officer may be removed, with or without
cause, at any time, by resolution adopted by the Board of Directors.

Section 4.05. Resignations. Any officer may resign at any time by giving
notice to the Board of Directors (or to a principal officer if the Board of Directors
has delegated to such principal officer the power to appoint and to remove such
officer). Any such notice must be in writing. The resignation of any officer shall
take effect upon receipt of notice thereof or at such later time as shall be specified
in such notice; and unless otherwise specified therein, the acceptance of such
resignation shall not be necessary to make it effective.

Section 4.06. Powers and Duties. The officers of the Corporation shall
have such powers and perform such duties incident to each of their respective
offices and such other duties as may from time to time be conferred upon or
assigned to them by the Board of Directors.

ARTICLE 5
CAPITAL STOCK

Section 5.01. Certificates For Stock; Uncertificated Shares. The shares
of the Corporation shall be represented by certificates, provided that the Board of
Directors may provide by resolution or resolutions that some or all of any or all
classes or series of its stock shall be uncertificated shares or a combination of
certificated and uncertificated shares. Any such resolution that shares of a class
or series will only be uncertificated shall not apply to shares represented by a
certificate until such certificate is surrendered to the Corporation. Except as
otherwise required by law, the rights and obligations of the holders of
uncertificated shares and the rights and obligations of the holders of shares
represented by certificates of the same class and series shall be identical. Every
holder of stock represented by certificates shall be entitled to have a certificate
representing the number of shares registered in certificate form signed by, or in
the name of the Corporation by any two officers of such Corporation authorized
to sign stock certificates. Any or all of the signatures on the certificate may be a
facsimile. In case any officer, transfer agent or registrar who has signed or whose
facsimile signature has been placed upon a certificate shall have ceased to be such
officer, transfer agent or registrar before such certificate is issued, it may be
issued by the Corporation with the same effect as if such person were such
officer, transfer agent or registrar at the date of issue. The Corporation shall not
have power to issue a certificate in bearer form.
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Section 5.02. Transfer Of Shares. Shares of the stock of the Corporation
may be transferred on the record of stockholders of the Corporation by the holder
thereof or by such holder’s duly authorized attorney upon surrender of a
certificate therefor properly endorsed or upon receipt of proper transfer
instructions from the registered holder of uncertificated shares or by such holder’s
duly authorized attorney and upon compliance with appropriate procedures for
transferring shares in uncertificated form, unless waived by the Corporation.

Section 5.03. Authority for Additional Rules Regarding Transfer. The
Board of Directors shall have the power and authority to make all such rules and
regulations as they may deem expedient concerning the issue, transfer and
registration of certificated or uncertificated shares of the stock of the Corporation,
as well as for the issuance of new certificates in lieu of those which may be lost or
destroyed, and may require of any stockholder requesting replacement of lost or
destroyed certificates, bond in such amount and in such form as they may deem
expedient to indemnify the Corporation, and/or the transfer agents, and/or the
registrars of its stock against any claims arising in connection therewith.

ARTICLE 6
GENERAL PROVISIONS

Section 6.01. Fixing the Record Date. (a) In order that the Corporation
may determine the stockholders entitled to notice of any meeting of stockholders
or any adjournment thereof, the Board of Directors may fix a record date, which
record date shall not precede the date upon which the resolution fixing such
record date is adopted by the Board of Directors, and which record date shall not
be more than 60 nor less than 10 days before the date of such meeting. If the
Board of Directors so fixes a date, such date shall also be the record date for
determining the stockholders entitled to vote at such meeting unless the Board of
Directors determines, at the time it fixes such record date, that a later date on or
before the date of the meeting shall be the date for making such determination. If
no record date is fixed by the Board of Directors, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be
at the close of business on the day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on the day next preceding
the day on which the meeting is held. A determination of stockholders of record
entitled to notice of or to vote at a meeting of stockholders shall apply to any
adjournment of the meeting; provided that the Board of Directors may in its
discretion or as required by law fix a new record date for determination of
stockholders entitled to vote at the adjourned meeting, and in such case shall fix
the same date or an earlier date as the record date for stockholders entitled to
notice of such adjourned meeting.
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(b)  In order that the Corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment of
any rights or the stockholders 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 of Directors may fix a record date, which record date shall not
precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than 60 days prior to such action. If no
record date is fixed, the record date for determining stockholders for any such
purpose shall be at the close of business on the day on which the Board of
Directors adopts the resolution relating thereto.

Section 6.02. Dividends. Subject to limitations contained in Delaware
Law and the Certificate of Incorporation, the Board of Directors may declare and
pay dividends upon the shares of capital stock of the Corporation, which
dividends may be paid either in cash, in property or in shares of the capital stock
of the Corporation.

Section 6.03. Year. The fiscal year of the Corporation shall commence on
February 1 and end on January 31 of each year.

Section 6.04. Corporate Seal. The corporate seal shall have inscribed
thereon the name of the Corporation, the year of its organization and the words
“Corporate Seal, Delaware”. The seal may be used by causing it or a facsimile
thereof to be impressed, affixed or otherwise reproduced.

Section 6.05. Voting of Stock Owned by the Corporation. The Board of
Directors may authorize any person, on behalf of the Corporation, to attend, vote
at and grant proxies to be used at any meeting of stockholders of any corporation
(except this Corporation) in which the Corporation may hold stock.

Section 6.06. Amendments. The Board of Directors acting pursuant to
resolution adopted by a majority of the Board of Directors shall have the power to
adopt, amend or repeal these Bylaws. Unless otherwise provided for in the
Certificate of Incorporation, prior to the Final Conversion Date (as defined in the
Certificate of Incorporation), these Bylaws, may be altered, amended or repealed,
or new Bylaws may be made, by the affirmative vote of the holders of not less
than a majority of the total voting power of the capital stock of the Corporation
then entitled to vote generally in the election of directors, voting together as a
single class. After the Final Conversion Date, the stockholders may adopt, amend
or repeal these Bylaws only with the affirmative vote of the holders of two-thirds
of the total voting power of all outstanding securities of the Corporation,
generally entitled to vote in the election of directors, voting together as a single
class, or by a majority of the Board of Directors.

ARTICLE 7
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EXCLUSIVE FORUM

Section 7.01. Exclusive Forum. Unless the Corporation consents in
writing to the selection of an alternative forum, the Court of Chancery of the State
of Delaware (or, if the Court of Chancery does not have jurisdiction, the federal
district court for the District of Delaware) shall, to the fullest extent permitted by
law, be the sole and exclusive forum for (i) any derivative action or proceeding
brought on behalf of the Corporation, (ii) any action asserting a claim of breach of
a fiduciary duty owed by any director, officer or other employee of the
Corporation to the Corporation or the Corporation’s stockholders, (iii) any action
arising pursuant to any provision of Delaware Law, the Certificate of
Incorporation or these Bylaws (as either may be amended from time to time), (iv)
any action to interpret, apply, enforce or determine the validity of our Certificate
of Incorporation or (v) any action asserting a claim governed by the internal
affairs doctrine, except for, as to each of (i) through (v) above, any claim as to
which such court determines that there is an indispensable party not subject to the
jurisdiction of such court (and the indispensable party does not consent to the
personal jurisdiction of such court within ten (10) days following such
determination), which is vested in the exclusive jurisdiction of a court or forum
other than such court, or for which such court does not have subject matter
jurisdiction.

This exclusive forum provision does not apply to suits brought to enforce
a duty or liability created by the Exchange Act. Unless the Corporation consents
in writing to the selection of an alternative forum, the federal district courts of the
United States of America shall be the exclusive forum for the resolution of any
complaint asserting a cause of action arising under the Securities Act of 1933, as
amended, subject to and contingent upon a final adjudication in the State of
Delaware of the enforceability of such exclusive forum provision.

Any person or entity purchasing or otherwise acquiring any interest in any
security of the corporation shall be deemed to have notice of and consented to the
provisions of this Article 7.
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JOHN CHEVEDDEN

February 17, 2026

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

#1 Rule 14a-8 Proposal

CrowdStrike Holdings, Inc. (CRWD)
Simple Majoriy Vote

February 13, 2026 j-Notice

995921

Ladies and Gentlemen:

CRWD begins its Analysis on page 3 with a statement that is clearly incorrect. This proposal
in conjunction with the CRWD proposal will present CRWD shareholders with alternative
and consistent decisions. With this proposal on the 2026 CRWD ballot CRWD shareholders
will have the opportunity to vote for the non-binding rule 14a-8 proposal to replace super
majority voting requirements with simple majority voting requirements.

CRWD shareholders will also have the opportunity to vote for the binding CRWD proposal
to replace super majority voting requirements with simple majority voting requirements.

Both proposals are consistent because both proposals have the same objective: Replace super
majority voting requirements with simple majority voting requirements.

The only way that these 2 proposals cold be “conflicting,” as CRWD puts it, is if the CRWD
proposal was to maintain or increase its super majority voting requirements.

There is an advantage for CRWD shareholders to have both proposals on the 2026 CRWD
ballot. Since it will take a super majority shareholder vote to replace super majority voting
requirements with simple majority voting requirements, this increases the chance that the
CRWD proposal will fail. The rule 14a-8 proposal will only require a majority vote and has
this advantage in being approved.

[f the CRWD proposal fails and the CRWD proposal is approved CRWD will be more
obligated to attempt passage of its proposal again in 2027 to the advantage of CRWD
shareholders.

If the CRWD proposal fails and the CRWD proposal fails CRWD will be less obligated to
attempt passage of its proposal again in 2027 to the disadvantage of CRWD shareholders.

Clearly there is a CRWD shareholder advantage to have both proposals on the 2026 CRWD
ballot.



It should be a practice that proponents have 30-days to respond to j-Notices such as this. It
does not impact the Staff workload if the Staff waits 30-days to issue its reply to j-Notices.
Waiting 30-days still gives companies a quicker response than under the no action process
and will avoid some of the impression that the Staff is favoring companies when there is a
radical reduction in the number of Staff employees that was devoted to no action requests
regarding rule 14a-8 proposals.

The current Staff quick response is an incentive for more j-Notices and last minute j-Notices
which in turn can increase the Staff work load and discourage companies from engaging with
proponents without Staff involvement.

Sincerely,

mn Chevedden

cc: Cathleen Anderson




[CRWD: Rule 14a-8 Proposal, November 28, 2025]
[This line and any line above it — Nof for publication.]
Proposal 4 — Govern by Majority Vote

Shareholders request that the Board of Directors take each step necessary so that each voting
requirement in our charter and bylaws (that is explicit or implicit due to default to state law) that
calls for a greater than simple majority vote be replaced by a requirement for a majority of the
votes cast for and against applicable proposals, or a simple majority in compliance with
applicable laws.

This means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws. This proposal includes that United Therapeutics shall state in its
governing documents that it shall not have any super-majority voting standards, which includes
default super-majority voting standards, upon adoption of this proposal.

Shareholders are willing to pay a premium for shares of companies that have excellent corporate
governance. The supermajority voting requirements, like those of United Therapeutics, have
been found to be one of 6 entrenching mechanisms that are negatively related to company
performance according to “What Matters in Corporate Governance™ by Lucien Bebchuk, Alma
Cohen and Allen Ferrell of the Harvard Law School. Supermajority requirements can be used to
block proposals supported by most shareowners.

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy and Macy’s. These votes would have been higher than 74% to 88%
if more shareholders had access to independent proxy voting advice.

This proposal topic also received impressive 98% support in 2024 at annual meetings of
Domino's Pizza, FMC Corporation, ConocoPhillips, Masco Corporation and Power Integrations
without any special effort by the proponent.

Please vote yes:
Govern by Majority Vote — Proposal 4
[The line above — Is for publication. Please assign the correct proposal number in the 2 places.]



JOHN CHEVEDDEN

February 18, 2026

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1+ Rule 14a-8 Proposal
CrowdStrike Holdings, Inc. (CRWD)
Simple Majority Vote

February 13, 2026 j-Notice

995921

Corrected: 2 corrected sentence in italics
Ladies and Gentlemen:

CRWD begins its Analysis on page 3 with a statement that is clearly incorrect. This rule 14a-
8 proposal in conjunction with the CRWD proposal will present CRWD shareholders with
alternative and consistent decisions. With this proposal on the 2026 CRWD ballot CRWD
shareholders will have the opportunity to vote for the non-binding rule 14a-8 proposal to
replace super majority voting requirements with simple majority voting requirements.

CRWD shareholders will also have the opportunity to vote for the binding CRWD proposal
to replace super majority voting requirements with simple majority voting requirements.

Both proposals are consistent because both proposals have the same objective: Replace super
majority voting requirements with simple majority voting requirements.

The only way that these 2 proposals could be “conflicting,” as CRWD puts it, is if the
CRWD proposal was to maintain or increase its super majority voting requirements.

There is an advantage for CRWD shareholders to have both proposals on the 2026 CRWD
ballot. Since it will take a super majority shareholder vote to replace super majority voting
requirements with simple majority voting requirements, this increases the chance that the
CRWD proposal will fail. The rule 14a-8 proposal on the other hand will only require a
majority vote and has this advantage in being approved.

If the CRWD proposal fails and the rule 14a-8 proposal is approved CRWD will be more
obligated to attempt passage of its proposal again in 2027 to the advantage of CRWD
shareholders.

If the CRWD proposal fails and the rule 14a-8 proposal fails CRWD will be less obligated to
attempt passage of its proposal again in 2027 to the disadvantage of CRWD shareholders.



Clearly there is a CRWD shareholder advantage to have both proposals on the 2026 CRWD
ballot.

[t should be a practice that proponents have 30-days to respond to j-Notices such as this. It
does not impact the Staff workload if the Staff waits 30-days to issue its reply to j-Notices.
Waiting 30-days still gives companies a quicker response than under the no action process
and will avoid some of the impression that the Staff is favoring companies when there is a
radical reduction in the number of Staff employees that was previously devoted to no action
requests regarding rule 14a-8 proposals.

The current Staff quick response is an incentive for more j-Notices and last minute j-Notices

which in turn can increase the Staff work load and discourage companies from engaging with
proponents without Staff involvement.

Sincerely,

e el —

ﬂahn Chevedden

cc: Cathleen Anderson



[CRWD: Rule 14a-8 Proposal, November 28, 2025]
[This line and any line above it — Not for publication.]
Proposal 4 — Govern by Majority Vote

Shareholders request that the Board of Directors take each step necessary so that each voting
requirement in our charter and bylaws (that is explicit or implicit due to default to state law) that
calls for a greater than simple majority vote be replaced by a requirement for a majority of the
votes cast for and against applicable proposals, or a simple majority in compliance with
applicable laws.

This means the closest standard to a majority of the votes cast for and against such proposals
consistent with applicable laws. This proposal includes that United Therapeutics shall state in its
governing documents that it shall not have any super-majority voting standards, which includes
default super-majority voting standards, upon adoption of this proposal.

Shareholders are willing to pay a premium for shares of companies that have excellent corporate
governance. The supermajority voting requirements, like those of United Therapeutics, have
been found to be one of 6 entrenching mechanisms that are negatively related to company
performance according to *“What Matters in Corporate Governance” by Lucien Bebchuk, Alma
Cohen and Allen Ferrell of the Harvard Law School. Supermajority requirements can be used to
block proposals supported by most shareowners.

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste Management,
Goldman Sachs, FirstEnergy and Macy'’s. These votes would have been higher than 74% to 88%
if more shareholders had access to independent proxy voting advice.

This proposal topic also received impressive 98% support in 2024 at annual meetings of
Domino's Pizza, FMC Corporation, ConocoPhillips, Masco Corporation and Power Integrations
without any special effort by the proponent.

Please vote yes:
Govern by Majority Vote — Proposal 4
[The line above — /s for publication. Please assign the correct proposal number in the 2 places.|





