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Exhibit 5 

(additions are underlined; deletions are [bracketed]) 

* * * * * 

[SEVENTH] EIGHTH AMENDED AND RESTATED  

BYLAWS 
OF 

CBOE GLOBAL MARKETS, INC. 

* * * * * 

2.3 Special Meeting.    

(a) Special meetings of stockholders may be called at any time by only (i) the 
[Chairman of the Board, the Chief Executive Officer, the President or the] Board of Directors 
pursuant to a resolution adopted by the affirmative vote of a majority of the total number of 
directors then in office or (ii) by the Secretary of the Corporation upon the written request of 
stockholders owning at least twenty-five percent (25%) of all outstanding shares of common 
stock of the Corporation entitled to vote on the matter or matters to be brought before the 
proposed special meeting (the “Requisite Percentage”) that have complied in full with the 
requirements set forth in this Section 2.3 and related provisions of these Bylaws. Special 
meetings may not be called by any other person or persons. [Any] No business may be 
transacted at [any] a special meeting of stockholders [shall be limited to matters relating to the 
purpose or purposes stated in the notice of] other than business that is either (x) Proposed 
Business (as defined below) stated in a valid Special Meeting Request (as defined below), (y) 
specified in the notice of meeting (or any supplement thereto) given by or at the direction of 
the Board of Directors or (z) otherwise properly brought before a special meeting by or at the 
direction of the Board of Directors or the chairman of the meeting. The Board of Directors may 
postpone, recess, reschedule or cancel any previously-scheduled special meeting of 
stockholders for any reasonable reason. 

(b) No stockholder may request that the Secretary call a special meeting of 
stockholders pursuant to this Section 2.3 (a “Stockholder Requested Special Meeting”) unless 
a stockholder of record has first submitted a request in writing that the Board of Directors fix 
a record date (a “Requested Record Date”) for the purpose of determining stockholders entitled 
to request that the Secretary call such special meeting, which request shall be in proper form 
and timely delivered to the Secretary at the principal executive office of the Corporation. To 
be in proper form, such request shall: (i) bear the signature(s) and the date of signature(s) by 
the stockholder(s) of record submitting such request (each, a “Meeting Requesting Person”) 
and set forth the name and address of such Meeting Requesting Person as they appear in the 
Corporation’s books; (ii) include a reasonably brief description of the purpose or purposes of 
the special meeting, the business proposed to be conducted at the special meeting (the 
“Proposed Business”) and the reasons for conducting the Proposed Business at the special 
meeting, and (iii) as to each (A) item of Proposed Business, (B) nominee that the Meeting 
Requesting Person proposes for election to the Board of Directors at the special meeting, if 
applicable, and (C) Meeting Requesting Person and each Stockholder Associated Person (as 
defined in Section 2.11(c)(vi) below), include the information required to be set forth in a notice 
under Section 2.11 as if the Proposed Business or proposed nominee were to be considered at 



 
 
 

SR-C2-2024-016 
Page 40 of 50 

 

 
 

an annual meeting of stockholders, except that for purposes of this Section 2.3(b), the term 
“Meeting Requesting Person” shall be substituted for the references to the stockholder giving 
the notice or proposing business in all places such person is referred to in Section 2.11. 

(c) Within ten (10) business days after the Secretary receives a request to fix a 
Requested Record Date in proper form that is otherwise in compliance with this Section 2.3 
from any stockholder of record, the Board of Directors may adopt a resolution fixing a 
Requested Record Date for the purpose of determining the stockholders entitled to request that 
the Secretary call a Stockholder Requested Special Meeting, which date shall not precede the 
date upon which the resolution fixing the Requested Record Date is adopted by the Board of 
Directors. Notwithstanding anything in this Section 2.3 to the contrary, no Requested Record 
Date shall be fixed if the Board of Directors determines that the request or requests to call a 
Stockholder Requested Special Meeting that would otherwise be submitted following such 
Requested Record Date could not comply with the requirements set forth in Section 2.3(e) 
below. 

(d) Without qualification, a Stockholder Requested Special Meeting shall not be 
called unless one or more stockholders owning the Requisite Percentage as of the Requested 
Record Date timely provide one or more requests to call such special meeting in proper written 
form to the Secretary at the principal executive office of the Corporation (a “Special Meeting 
Request”) and otherwise fully complies with the requirements under this Section 2.3. To be 
timely, a stockholder’s request to call a special meeting must be delivered to the Secretary at 
the principal executive office of the Corporation not later than the sixtieth (60th) day following 
the Requested Record Date. In no event shall any adjournment, recess, judicial stay, 
rescheduling, deferral or postponement of any special meeting (including a Stockholder 
Requested Special Meeting) or the announcement thereof commence a new time period (or 
extend any time period) for the giving of a stockholder’s notice or the delivering of a 
stockholder’s request hereunder. To be in proper form, a stockholder request to call a special 
meeting shall include the signature(s) and the date of each signature by the stockholder(s) 
holding the Requisite Percentage submitting such request and the beneficial owners, if any, on 
whose behalf the request is being made and set forth (i) for each such stockholder that is a 
stockholder of record, the name and address of such stockholder as they appear in the 
Corporation’s books and for each such stockholder that is not a stockholder of record, the name 
and address of such stockholder, (ii) include a reasonably brief description of the purpose or 
purposes of the special meeting, the Proposed Business and the reasons for conducting the 
Proposed Business at the special meeting, and (iii) as to each (A) item of Proposed Business, 
(B) nominee that the Calling Person (as defined below) proposes for election to the Board of 
Directors at the special meeting, if applicable, and (C) Calling Person and each Stockholder 
Associated Person, include the information required to be set forth in a notice under Section 
2.11(a)(iii) and comply with the requirements of Section 2.11(c) as if the Proposed Business or 
proposed nominee were to be considered at an annual meeting of stockholders, except that for 
purposes of this Section 2.3(d), the term “Calling Person” shall be substituted for the references 
to the stockholder giving the notice or proposing a business in all places such person is referred 
to in Section 2.11, (D) documentary evidence that the shares included in such Requisite 
Percentage are owned by each Calling Person, and (E) an acknowledgment by each 
stockholder, on whose behalf a Special Meeting Request is being made (or their respective 
duly authorized agents) that any reduction in the number of shares owned by such persons as 
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of the date of delivery of the Special Meeting Request and through the meeting date below the 
Requisite Percentage shall constitute a revocation of the Special Meeting Request with respect 
to such reduction, and a commitment to promptly notify the Corporation of any such decrease. 
For purposes hereof: (x) a “Calling Person” means the stockholder of record submitting the 
request to call a special meeting or if different from the stockholder of record, the beneficial 
owner or beneficial owners submitting the request to call a special meeting or any affiliate of 
such stockholder of record or beneficial owner(s), other than a Solicited Stockholder; and (y) 
“Solicited Stockholder” means any stockholder that has provided a request to call a special 
meeting in response to a solicitation made pursuant to, and in accordance with, Section 14 of 
the Securities Exchange Act of 1934, as amended (such rules and such act, and the rules and 
regulations promulgated thereunder, the “Exchange Act”), by way of a definitive consent 
solicitation statement filed with the U.S. Securities and Exchange Commission (the “SEC”) 
under the Exchange Act.  

(e) The Secretary shall not accept, and shall consider ineffective, any Special 
Meeting Request that (i) does not comply with this Section 2.3, (ii) relates to an item of 
business proposed to be transacted at the special meeting that is not a proper subject for 
stockholder action under applicable law (as determined in good faith by the Board of 
Directors), (iii) includes an item of business proposed to be transacted at such meeting that did 
not appear on the written request that resulted in the determination of the Requested Record 
Date, (iv) is received by the Secretary during the period commencing ninety (90) days prior to 
the anniversary date of the prior year’s annual meeting of stockholders and ending on the date 
of the final adjournment of the next annual meeting of stockholders, or (v) otherwise does not 
comply with applicable law. 

(f) If, at any point after sixty (60) days from the first date on which a Special 
Meeting Request is delivered to the Corporation, the unrevoked Special Meeting Requests 
(whether by specific written revocation or deemed revocation pursuant to clause (E) of 
paragraph (d)(iii) of this Section 2.3) represent in the aggregate less than the Requisite 
Percentage, the Board of Directors, in its discretion, may cancel the special meeting. 

(g) Subject to Section 2.3(f) above, within ten (10) days following the date on which 
the Secretary has received valid Special Meeting Requests in accordance with this Section 2.3, 
the Board of Directors shall fix the record date and meeting date, time and location for the 
Stockholder Requested Special Meeting; provided, however, that the date of any such 
Stockholder Requested Special Meeting shall not be more than ninety (90) days after the date 
on which valid Special Meeting Requests from stockholders holding the shares to be included 
in such Requisite Percentage are delivered to the Secretary (and are not revoked). 
Notwithstanding anything in these Bylaws to the contrary, the Board of Directors may submit 
its own proposal or proposals for consideration at any Stockholder Requested Special Meeting. 
Subject to the foregoing provisions of this Section 2.3, the record date for the Stockholder 
Requested Special Meeting shall be fixed in accordance with Section 6.5, and the Board of 
Directors shall provide notice of the Stockholder Requested Special Meeting in accordance 
with Section 2.4. 

(h) In determining whether Special Meeting Requests have met the requirements of 
this Section 2.3, multiple Special Meeting Requests will be considered together only if (i) each 
Special Meeting Request identifies the same or substantially the same purpose or purposes of 
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the Stockholder Requested Special Meeting and the same or substantially the same items of 
business proposed to be brought before the Stockholder Requested Special Meeting, and (ii) 
such Special Meeting Requests have been dated and delivered to the Secretary within sixty 
(60) days of the delivery to the Secretary of the earliest dated Special Meeting Request relating 
to such item(s) of business.  

* * * * * 

2.9 Proxy Representation.  Every stockholder may authorize another person or persons to 
act for such stockholder by proxy in all matters in any manner permitted by law. No proxy shall 
be voted or acted upon after three years from its date unless the proxy provides for a longer period. 
A duly executed proxy shall be irrevocable if it states that it is irrevocable and if, and only as long 
as, it is coupled with an interest sufficient in law to support an irrevocable power. A proxy may be 
made irrevocable regardless of whether the interest with which it is coupled is an interest in the 
stock itself or an interest in the Corporation generally. The authorization of a proxy may but need 
not be limited to specified action, provided, however, that if a proxy limits its authorization to a 
meeting or meetings of stockholders, unless otherwise specifically provided such proxy shall 
entitle the holder thereof to vote at any adjourned session but shall not be valid after the final 
adjournment thereof. A proxy purporting to be authorized by or on behalf of a stockholder, if 
accepted by the Corporation in its discretion, shall be deemed valid unless challenged at or prior 
to its exercise, and the burden of proving invalidity shall rest on the challenger. A stockholder may 
revoke any proxy which is not irrevocable by attending the meeting and voting in person or by 
delivering to the Secretary of the Corporation a revocation of the proxy or a new proxy bearing a 
later date. Any stockholder directly or indirectly soliciting proxies from other stockholders of the 
Corporation may use any proxy card color other than white, which shall be reserved for exclusive 
use by the Board of Directors. 

* * * * *	

2.11 Notice of Business and Nomination of Directors at Meetings of Stockholders.    

(a) Annual Meeting of Stockholders. 

(i) At an annual meeting of stockholders, only such business shall be conducted 
as shall have been properly brought before the meeting, and only such persons who are nominated 
in accordance with the following procedures or in accordance with Section 2.16 shall be eligible 
for election as directors. Business and nominations of persons for election to the Board of Directors 
at an annual meeting of stockholders may be made only (A) pursuant to the Corporation’s notice 
of meeting (or any supplement thereto) given by or at the direction of the Board of Directors (or 
any duly authorized committee thereof), (B) otherwise properly brought before the meeting by or 
at the direction of the Board of Directors (or any duly authorized committee thereof) or (C) by any 
stockholder of the Corporation (I) who is a stockholder of record on the date of the notice given 
pursuant to this Section 2.11 and through the date of such annual meeting, (II) who is entitled to 
vote at the annual meeting and (III) who complies with the notice procedures set forth in this 
Section 2.11 or (D) in the case of a nomination, by any Eligible Stockholder who complies with 
all of the requirements set forth in Section 2.16. Clause (C) of the preceding sentence and Section 
2.16 shall be the exclusive means for a stockholder to make director nominations before an annual 
meeting of stockholders, and clause (C) of the preceding sentence shall be the exclusive means for 
a stockholder to propose business before an annual meeting of stockholders, other than business 
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properly brought under Rule 14a-8 under the [Securities] Exchange Act [of 1934, as amended (the 
“Exchange Act”)] (or any successor provision of law) and included in the Corporation’s notice of 
meeting in accordance therewith. 

(ii) In order for proposals of business or director nominations pursuant to Section 
2.11(a)(i)(C) to be properly brought before an annual meeting by a stockholder, such stockholder 
must have given timely notice thereof in proper written form to the Secretary of the Corporation 
and 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. In order for such notice to be 
timely, such notice must be delivered to or mailed and received by the Secretary at the principal 
executive offices of the Corporation not later than 5:00 p.m. Eastern Time on the ninetieth (90th) 
day nor earlier than 5:00 p.m. Eastern Time on the one hundred twentieth (120) day prior to the 
anniversary date of the immediately preceding annual meeting of stockholders; provided, however, 
that if the annual meeting is not held within thirty (30) days before or more than seventy (70) days 
after such anniversary date, then such nomination shall have been delivered to or mailed and 
received by the Secretary not later than 5:00 p.m. Eastern Time on the tenth (10th) day following 
the date on which public announcement of the annual meeting date was made.  In no event shall 
the adjournment or postponement of an annual meeting commence a new time period (or extend 
any time period) for the providing 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 Stockholder Associated Person (as defined below), 
the number of nominees a stockholder may nominate for election at the annual meeting on behalf 
of such Stockholder Associated Person) shall not exceed the number of directors to be elected at 
such annual meeting.   

(iii) In order for such notice to be in proper written form, such notice shall set forth 
and include the following information:  

(A) as to any business (other than director nominations) that the stockholder 
proposes to bring before the meeting: (I) a reasonably brief description of the business desired to 
be brought before the meeting; (II) the text of the proposal or business (including the text of any 
resolutions proposed for consideration and, in the event that such business includes a proposal to 
amend the Certificate of Incorporation or the Bylaws of the Corporation, the language of the 
proposed amendment); (III) the reasons for conducting such business at the meeting; (IV) a 
complete and accurate description of any material interest in such business of such stockholder 
and any Stockholder Associated Person, individually or in the aggregate, including any anticipated 
benefit to the stockholder and any Stockholder Associated Person therefrom; and (V) all other 
information relating to such proposed business that would be required to be disclosed in a proxy 
statement or other filing required to be made by the stockholder or any Stockholder Associated 
Person in connection with the solicitation of proxies in support of such proposed business pursuant 
to Regulation 14A under the Exchange Act; 

(B) as to each proposed director nominee that the stockholder proposes to 
bring before the meeting (each a “Proposed Nominee”): (I) the name, age, business address and 
residence address of such Proposed Nominee; (II) the principal occupation or employment of such 
Proposed Nominee; (III) a completed written questionnaire with respect to the background and 
qualifications of such Proposed Nominee, completed by such Proposed Nominee in the form 
required by the Corporation (which form the stockholder must request in writing from the 
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Secretary prior to submitting notice and which the Secretary shall provide to such stockholder 
within ten (10) days of receiving such request); (IV) such Proposed Nominee’s executed written 
consent to being named in the Corporation’s proxy statement for the meeting as a director nominee; 
(V) such Proposed Nominee’s completed written representation and agreement in the form 
required by the Corporation (which form the stockholder must request in writing from the 
Secretary prior to submitting notice and which the Secretary shall provide to such stockholder 
within ten (10) days of receiving such request) that such Proposed Nominee: (1) is not and will not 
become party to any agreement, arrangement or understanding with, and has not given any 
commitment or assurance to, any person or entity as to how such Proposed Nominee, if elected as 
a director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) 
that has not been disclosed to the Corporation or any Voting Commitment that could limit or 
interfere with such Proposed Nominee’s ability to comply, if elected as a director of the 
Corporation, with such Proposed Nominee’s fiduciary duties under applicable law; (2) is not and 
will not become a party to any agreement, arrangement, or understanding with any person or entity 
other than the Corporation with respect to any direct or indirect compensation, reimbursement, or 
indemnification in connection with service or action as a director with respect to the Corporation 
that has not been disclosed to the Corporation; (3) would, if elected as a director, comply with 
applicable rules of the exchange upon which the Corporation’s shares of common stock trade, the 
Certificate of Incorporation, all of the Corporation’s corporate governance, ethics, conflict of 
interest, confidentiality and stock ownership and trading policies and guidelines generally 
applicable to the Corporation’s directors, and applicable fiduciary duties under state law and, if 
elected as a director of the Corporation, currently would be in compliance with any such policies 
and guidelines that have been publicly disclosed; (4) consents to the applicability to them of Article 
Fourteenth, Article Fifteenth and Sections (c) and (d) of Article Sixteenth of the Certificate of 
Incorporation, as applicable, with respect to their activities related to any of the Regulated 
Securities Exchange Subsidiaries (as defined in the Certificate of Incorporation); (5) intends to 
serve a full term if elected as a director of the Corporation and (6) will provide facts, statements 
and other information in all communications with the Corporation and its stockholders that are or 
will be true and correct in all material respects, and that do not and will not omit to state a material 
fact necessary in order to make the statements made, in light of the circumstances under which 
they are made, not misleading in any material respect; (VI) a description of all direct and indirect 
compensation and other material monetary agreements, arrangements and understandings during 
the past three years, and any other material relationships, between or among such Proposed 
Nominee being nominated, on the one hand, and the stockholder providing notice and any 
Stockholder Associated Person, on the other hand, including, without limitation, all information 
that would be required to be disclosed pursuant to Item 404 promulgated under Regulation S-K 
(or any successor provision of law) if the stockholder making the nomination and any Stockholder 
Associated Person were the “registrant” for purposes of such rule and the Proposed Nominee was 
a director or executive officer of such registrant; and (VII) any other information concerning the 
Proposed Nominee that would be required to be disclosed in a proxy statement or other filing 
required to be made in connection with solicitations of proxies for election of directors in a 
contested election pursuant to Section 14 of the Exchange Act (or pursuant to any law or statute 
replacing such section) and the rules and regulations promulgated thereunder; and  

(C) as to the stockholder providing notice, any Stockholder Associated Person 
and any Proposed Nominee: (I) the name and address of such person (if applicable, as they appear 
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on the Corporation’s books); (II) the class or series and number of shares of capital stock of the 
Corporation which are, directly or indirectly, owned beneficially and/or of record by such person, 
the dates such shares were acquired and the investment intent of such acquisition; (III) the name 
of each nominee holder for, and any pledge by such person or any number of, securities of the 
Corporation owned beneficially but not of record by such person; (IV) short interest of such person 
in any security of the Corporation (for purposes of these Bylaws, a person shall be deemed to have 
a short interest in a security if such person, directly or indirectly, through any contract, 
arrangement, understanding, relationship or otherwise, has the opportunity to profit or share in any 
profit derived from any decrease in the value of the subject security); (V) a description of any 
agreement, arrangement or understanding, whether written or oral, (including any derivative or 
short positions, profit interests, options, warrants, convertible securities, stock appreciation or 
similar rights, hedging transactions, borrowed or loaned shares or similar rights with an exercise 
or conversion privilege or a settlement payment or mechanism at a price related to any class or 
series of capital stock of the Corporation or with a value derived in whole or in part from the value 
of any class or series of capital stock of the Corporation (a “Derivative Instrument”)), that has been 
entered into as of the date of the stockholder’s notice, whether or not such instrument or right shall 
be subject to settlement in underlying shares of capital stock of the Corporation, the effect or intent 
of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or 
decrease the voting power of, such stockholder or such beneficial owner, with respect to shares of 
capital stock of the Corporation, (VI) any rights to dividends on the shares of the capital stock of 
the Corporation owned beneficially by such person; (VII) any proportionate interest in shares of 
capital stock of the Corporation or Derivative Instruments held, directly or indirectly, by a general 
or limited partnership or similar entity in which such person (1) is a general partner or, directly or 
indirectly, beneficially owns an interest in a general partner, or (2) is the manager, managing 
member or, directly or indirectly, beneficially owns an interest in the manager or managing 
member of a limited liability company or similar entity; (VIII) any substantial interest, direct or 
indirect (including, without limitation, any existing or prospective commercial, business or 
contractual relationship with the Corporation)[, by security holdings or otherwise,] of such person, 
in the Corporation or any affiliate thereof, other than an interest arising from the ownership of 
securities of the Corporation where such person receives no extra or special benefit not shared on 
a pro rata basis by all other holders of the same class or series; (IX) a complete and accurate 
description of all agreements, arrangements or understandings, written or oral, and formal or 
informal, (1) between or among the stockholder providing notice and any of the Stockholder 
Associated Persons or (2) between or among the stockholder providing notice or any of the 
Stockholder Associated Persons and any other person or entity (naming each such person or 
entity)[in connection with or related to the foregoing or any Proposed Nominee] with respect to 
the Corporation, the nomination or the proposal, including, without limitation, (x) any proxy, 
contract, arrangement, understanding or relationship pursuant to which such proposing stockholder 
or Stockholder Associated Person has the right to vote any shares of capital stock of the 
Corporation, (y) that the stockholder providing notice or any of the Stockholder Associated 
Persons may have reached with any stockholder of the Corporation (including the name of such 
stockholder) with respect to how such stockholder will vote its shares in the Corporation at any 
meeting of the Corporation’s stockholders or [take other action in support of any Proposed 
Nominee, or other action to be taken, ]provide financial support or meaningful assistance in 
furtherance of the nomination(s) or other business proposals submitted by the stockholder 



 
 
 

SR-C2-2024-016 
Page 46 of 50 

 

 
 

providing notice or any of the Stockholder Associated Persons, and (z) any other agreements that 
would be required to be disclosed by the stockholder providing notice or any Stockholder 
Associated Person or any other person or entity pursuant to Item 5 or Item 6 of a Schedule 13D 
(or any successor provision of law) that would be filed pursuant to the Exchange Act and the rules 
and regulations promulgated thereunder (regardless of whether the requirement to file a Schedule 
13D (or any successor provision of law) is applicable to the stockholder providing notice, any 
Proposed Nominee, any Stockholder Associated Person or any other person or entity); (X) [a 
complete and accurate description of any performance-related fees (other than an asset-based fee) 
to which such person may be entitled as a result of any increase or decrease in the value of shares 
of the capital stock of the Corporation or any Derivative Instruments; (XI) ]the investment strategy 
or objective, if any, of such stockholder providing notice [and each such Stockholder Associated 
Person who is not an individual and a copy of the prospectus, offering memorandum or similar 
document, if any, provided to investors or potential investors in]or the beneficial owner(s) on 
whose behalf such stockholder [and each such Stockholder Associated Person]is providing notice 
to the Corporation; ([XII]XI) a complete and accurate description of any pending or, to such 
person’s knowledge, threatened, legal proceeding in which such person is a party or participant 
involving the Corporation or any publicly-disclosed officer, affiliate or associate of the 
Corporation; ([XIII]XII) whether and the extent to which any agreement, arrangement or 
understanding has been made, the effect or intent of which is to increase or decrease the voting 
power of such person with respect to any shares of the capital stock of the Corporation, without 
regard to whether such transaction is required to be reported on a Schedule 13D in accordance 
with the Exchange Act; and ([XIV]XIII) any other information relating to such person that would 
be required to be disclosed in a proxy statement or other filing required to be made in connection 
with solicitations of proxies for such business or the election of any Proposed Nominee, or is 
otherwise required, pursuant to Section 14 of the Exchange Act (or pursuant to any law or statute 
amending, restating or replacing such section), and the rules and regulations promulgated 
thereunder; 

(D) a representation whether the stockholder providing notice and the 
Stockholder Associated Person, if applicable, intends or is part of a group which intends to (I) 
[deliver a proxy statement and/or form of proxy to holders of at least the percentage of the 
Corporation’s outstanding capital stock required to approve or adopt the proposed business or elect 
the Proposed Nominee and/or (II) otherwise ]solicit proxies [or votes from stockholders ]in support 
of [such proposed business or]the election of any Proposed Nominee[;] in accordance with Rule 
14a-19 under the Exchange Act or (B) engage in a solicitation (within the meaning of Exchange 
Act Rule 14a-1(l)) with respect to the nomination of any Proposed Nominee or proposed business 
to be considered at the meeting;  

(E) a representation that the stockholder providing notice is a holder of record 
of stock of the Corporation entitled to vote at such meeting and intends to appear in person 
(including virtually, in the case of a meeting held solely by means of remote communication) or 
by proxy at the meeting to bring such proposed business and/or nominate one or more Proposed 
Nominee; and 

(F) an acknowledgment that, if the stockholder providing notice (or a 
qualified representative of such stockholder) does not appear to present such proposed business or 
Proposed Nominee at the meeting, the Corporation need not present such proposed business or 
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Proposed Nominee for a vote at such meeting, notwithstanding that proxies in respect of such vote 
may have been received by the Corporation. 

In addition to the information required above, the Corporation may require any Proposed Nominee 
to furnish such other information as the Corporation may reasonably require to determine the 
[eligibility]qualifications of a Proposed Nominee to serve as a director of the Corporation, 
consistent with the parameters set forth in the Corporation’s Corporate Governance Guidelines or 
the Board’s past practice in evaluating potential director nominees, or that could be material to a 
reasonable stockholder’s understanding of the independence, or lack thereof, of such nominee, 
under the listing standards of each securities exchange upon which the shares of the Corporation 
are listed, any applicable rules of the Securities and Exchange Commission, any publicly disclosed 
standards used by the Board of Directors in determining and disclosing the independence of the 
Corporation’s directors, including those applicable to a director’s service on any of the committees 
of the Board of Directors, or the requirements of any other laws or regulations applicable to the 
Corporation.  

(b) Special Meetings of Stockholders.  Only such business as shall have been brought 
before a special meeting of the stockholders pursuant to the Corporation’s notice of meeting shall 
be conducted at such meeting.  Nominations of persons for election to the Board of Directors may 
be made at a special meeting of stockholders at which directors are to be elected pursuant to the 
Corporation’s notice of meeting (i) by or at the direction of the Board of Directors (or a duly 
authorized committee thereof) or (ii) provided that the Board of Directors has determined that 
directors shall be elected at such meeting, by any stockholder of the Corporation (A) who is a 
stockholder of record on the date of the notice given pursuant to this Section 2.11 and through the 
date of such special meeting, (B) who is entitled to vote at the special meeting and (C) who 
complies with the notice procedures set forth in this Section 2.11.  In order for nominations 
pursuant to the foregoing clause (ii) to be properly brought before such special meeting by a 
stockholder, such stockholder must have given timely notice therefore in proper written form to 
the Secretary of the Corporation.  In order for such notice to be timely, it must be delivered to or 
mailed and received by the Secretary at the principal executive offices of the Corporation not later 
than 5:00 p.m. Eastern Time on the ninetieth (90th) day nor earlier than 5:00 p.m. Eastern Time on 
the one-hundred twentieth (120th) day prior to such special meeting or, if public announcement of 
the date of the special meeting and of the nominees proposed by the Board of Directors to be 
elected at such meeting is first made less than ninety (90) days prior to the date of the special 
meeting, the tenth (10th) day following the day on which such public announcement is first made.  
In no event shall the adjournment or postponement of a special meeting commence a new time 
period (or extend any time period) for the providing of a stockholder’s notice as described above. 
The number of nominees a stockholder may nominate for election at the special meeting (or in the 
case of a stockholder giving the notice on behalf of a Stockholder Associated Person, the number 
of nominees a stockholder may nominate for election at the special meeting on behalf of such 
Stockholder Associated Person) shall not exceed the number of directors to be elected at such 
special meeting. In order for such notice to be in proper written form, such notice shall set forth 
and include all information required to be set forth and included in a notice for the nomination of 
a director under this Section 2.11, including the information set forth in Section 2.11(a)(iii). 

(c) General. 
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(i)  A stockholder providing notice of any proposed business or Proposed 
Nominee to be considered at a meeting of stockholders shall further update in writing any notice 
provided pursuant to this Section 2.11, if necessary, so that the information provided or required to 
be provided in such notice shall be true and correct in all material respects (A) as of the record 
date for determining the stockholders entitled to receive notice of the meeting and (B) as of the 
date that is ten (10) business days prior to the meeting (or any postponement, adjournment or recess 
thereof), and such update shall be received by the Secretary at the principal executive offices of 
the Corporation (I) not later than five (5) business days after the record date for determining the 
stockholders entitled to receive notice of such meeting (in the case of an update required to be 
made under clause (A)) and (II) not later than seven (7) business days prior to the date for the 
meeting, if practicable, or, if not practicable, on the first practicable date prior to the meeting or 
any adjournment, recess or postponement thereof (in the case of an update required to be made 
pursuant to clause (B)). 

(ii) If any information submitted pursuant to this Section 2.11 is inaccurate in any 
respect, such information may be deemed not to have been provided in accordance with these 
Bylaws.  The stockholder providing the notice shall notify the Secretary in writing at the principal 
executive offices of the Corporation of any material inaccuracy or change in any such information 
within two (2) business days of becoming aware of such material inaccuracy or change.  Upon 
written request by the Secretary, the Board of Directors (or a duly authorized committee thereof), 
any such stockholder shall provide, within seven (7) business days of delivery of such request (or 
such other period as may be specified in such request), (A) written verification, reasonably 
satisfactory to the Board of Directors, any committee thereof or any authorized officer of the 
Corporation, to demonstrate the accuracy of any information submitted by the stockholder 
pursuant to this Section 2.11, and (B) a written update of any information (including written 
confirmation by such stockholder that it continues to intend to bring such proposed business or 
Proposed Nominee before the meeting) submitted by the stockholder pursuant to this Section 2.11 
as of an earlier date.  If the stockholder fails to provide such written verification within such period, 
the information as to which written verification was requested may be deemed not to have been 
provided in accordance with this Section 2.11. 

(iii) Notwithstanding anything herein to the contrary, if (A) any stockholder 
providing notice or any Stockholder Associated Person provides notice pursuant to Rule 14a-19(b) 
under the Exchange Act with respect to any Proposed Nominee and (B) (I) such stockholder 
providing notice or Stockholder Associated Person subsequently either (x) notifies the Corporation 
that such stockholder providing notice or Stockholder Associated Person no longer intends to 
solicit proxies in support of the election or reelection of such Proposed Nominee in accordance 
with Rule 14a-19(b) under the Exchange Act or (y) fails to comply with the requirements of Rule 
14a-19(a)(2) or Rule 14a-19(a)(3) under the Exchange Act (or fails to timely provide reasonable 
evidence sufficient to satisfy the Corporation that such stockholder providing notice or Stockholder 
Associated Person has met the requirements of Rule 14a-19(a)(3) under the Exchange Act in 
accordance with the following sentence) and (II) no other stockholder providing notice or 
Stockholder Associated Person that has provided notice pursuant to Rule 14a-19(b) under the 
Exchange Act with respect to such Proposed Nominee (x) to the Corporation’s knowledge based 
on information provided pursuant to Rule 14a-19 under the Exchange Act or these Bylaws, still 
intends to solicit proxies in support of the election or reelection of such Proposed Nominee in 
accordance with Rule 14a-19(b) under the Exchange Act and (y) has complied with the 
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requirements of Rule 14a-19(a)(2) and Rule 14a-19(a)(3) under the Exchange Act and the 
requirements set forth in the following sentence, then the nomination of such Proposed Nominee 
shall be disregarded and no vote on the election of such Proposed Nominee shall occur 
(notwithstanding that proxies in respect of such vote may have been received by the Corporation).  
Upon request by the Corporation, if any stockholder providing notice or any Stockholder 
Associated Person provides notice pursuant to Rule 14a-19(b) under the Exchange Act, such 
stockholder providing notice shall deliver to the Secretary, no later than five (5) business days prior 
to the applicable meeting date, reasonable evidence that the requirements of Rule 14a-19(a)(3) 
under the Exchange Act have been satisfied. 

([iii]iv) Notwithstanding the provisions of this Section 2.11, a stockholder providing 
notice shall also comply with all applicable requirements of state law and all applicable 
requirements of the Exchange Act and the rules and regulations thereunder with respect to matters 
set forth herein, provided, however, that any references in these Bylaws to the Exchange Act or 
the rules and regulations promulgated thereunder are not intended to and shall not limit the 
requirements applicable to stockholder proposals or director nominations to be considered 
pursuant to this Section 2.11. 

([iv]v) Notwithstanding the provisions of this Section 2.11, unless otherwise 
required by law or expressly waived in writing by the Corporation, if the stockholder providing 
notice (or a qualified representative of the stockholder) does not appear in person (including 
virtually, in the case of a meeting held solely by means of remote communication) at the 
stockholder meeting to present such proposed business or nomination, as applicable, such 
proposed business or nomination shall not be presented by the Corporation and shall not be 
transacted, notwithstanding that proxies in respect of such vote may have been received by the 
Corporation.  For purposes of this Section 2.11, to be considered a qualified representative of the 
stockholder providing notice, a person must be a duly authorized officer, manager or partner of 
such stockholder or must be authorized by a writing executed by such stockholder or an electronic 
transmission delivered by such stockholder to act for such stockholder as proxy at the meeting and 
such writing or electronic transmission, or a reliable reproduction of the writing or electronic 
transmission, must be provided to the Corporation at least twenty-four (24) hours prior to the 
meeting.    

([v]vi) For purposes of [this Section 2.11] these Bylaws, (A) an “affiliate” and 
“associate” each have the respective meanings set forth in Rule 12b-2 under the Exchange Act (or 
any successor provision at law); (B) “Stockholder Associated Person” shall mean, with respect to 
the stockholder providing notice, or, if different, any beneficial owner of shares of stock of the 
Corporation on whose behalf such stockholder is providing notice hereunder, (I) any person or 
entity who is a member of a “group” (as such term is used in Rule 13d‑ 5 under the Exchange Act 
(or any successor provision at law)) with, or otherwise [acting in concert with]known by such 
stockholder providing notice[, ] to be acting in concert with, such stockholder providing notice or 
beneficial owner with respect to the stock of the Corporation, (II) any beneficial owner of shares 
of stock of the Corporation owned of record or beneficially by such stockholder providing notice 
(other than a stockholder that is a depositary), (III) any [person that directly, or indirectly through 
one or more intermediaries, controls, or is controlled by, or is under common control with,]affiliate 
or associate of such stockholder [or such Stockholder Associated Person and beneficially owns, 
directly or indirectly, shares of stock of the Corporation, (IV) any person that directly, or indirectly 
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through one or more intermediaries, controls such stockholder or any Stockholder Associated 
Person and (V)]providing notice or such beneficial owner, (IV) any participant (as defined in 
paragraphs (a)(ii)-(vi) of Instruction 3 to Item 4 of Schedule 14A, or any successor instructions) 
with such stockholder [or other Stockholder Associated Person]providing notice or beneficial 
owner in respect of any [proposals]proposed business or nominations, as applicable and (V) any 
Proposed Nominee; and (C) “public announcement” shall include disclosure in a press release 
reported by the Dow Jones News Service, Associated Press or comparable national news service 
or in a document publicly filed by the Corporation with the Securities and Exchange Commission 
pursuant to Section 13, 14 or 15(d) of the Exchange Act. 

([vi]vii) Nothing in this Section 2.11 shall be deemed to affect any rights (a) of 
stockholders to request inclusion of proposals or nominations in the Corporation’s proxy statement 
pursuant to applicable rules and regulations promulgated under the Exchange Act or (b) of the 
holders of any series of Preferred Stock to elect directors pursuant to any applicable provisions of 
the Certificate of Incorporation. 

([vii]viii) The chairman of the meeting shall, if the facts warrant, determine 
and declare to the meeting that business or director nominations were not properly brought before 
the meeting in accordance with the provisions of this Section 2.11 and any such business not 
properly brought before the meeting shall be disregarded and shall not be transacted or considered. 

* * * * * 

3.10 Special Meetings.  Special meetings of the Board of Directors may be called by the 
Chairman of the Board, the Lead Director, or the Chief Executive Officer and shall be called by 
the Secretary upon the written request of any four directors. The Secretary shall give at least 24 
hours notice, or on such shorter notice as the person or persons calling such meeting may deem 
necessary or appropriate under the circumstances, of such meeting to each director, either in 
person, by mail, messenger, overnight courier, facsimile machine, electronic mail or telephone. 
Every such notice shall state the time and place of the meeting which shall be fixed by the person 
calling the meeting, but need not state the purpose thereof except as otherwise required by statute. 

* * * * * 


