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DBM GLOBAL INC. 

NOTICE OF ACTION .BY THE MAJORITY STOCKHOLDER 
BY WRITTEN CONSENT 

On August 15, 2022, the undersigned stockholder, holding greater than eighty-nine percent 
(89%) of the voting power of the outstanding shares of common stock of DBM Global Inc., a 
Delaware corporation (the "Company"), acted by written consent (the "Written Consents of the 
Majori-ty Stockholder") (1) to remove all sitting members of the Company's board of directors 
and to elect each ofJames R. Roach, Michael R. Hill, Wayne Barr, Jr., Robert V. Leffler, Jr., Brian 
Goldstein, Holly Cindell, and Robert Holland as a director of the Company; and (2) to amend and 
restate the Bylaws of the Company. 

The Written Consents of the Majority _Stockholder are attached as Exhibit A and Exhibit B 
to this Notice. · 

This notice is being sent to the stockholders of the Company other than the stockholder of 
the Company who executed and delivered the Written Consents of the Majority Stockholder 

· referenced herein on or about August 16, 2022, and shall _constitute a Section 228(e) notice of 
stockholder action without a meeting under the Delaware General Corporation Law. 

DBM GLOBAL INC. 

Dated: August 16, 2022 By: 
1erman 

Title: Vice · resident and General Counsel 



EXHIBIT A 

Written Consent of the Majority Stockholder 
Re Removal and Election of Directors 
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DBM GLOBAL INC. 

WRITTEN CONSENT OF THE MAJORITY STOCKHOLDER TO REMOVE ALL 
CURRENT DIRECTORS AND ELECT NEW DIRECTORS IN LIEU OF MEETING 

August 15, 2022 

Pursuant to Section 228 of the General Corporation Law of the State o_f Delaware 

The undersigned stockholder of DBM Global Inc., a Delaware corporation (the 
"Company"), holding greater than eighty-nine percent (89%) of the outstanding shares of 
common stock, par value $0.001 per share, of the Company, such common stock constituting the 
only class or series of capital stock of the Company entitled to vote with respect to the removal 
and election of directors of the Company, pursuant to Section 228 of the General Corporation 
Law of the State of Delaware (the "DGCL"), DOES HEREBY CONSENT to the adoption of, 
and DOES HEREBY ADOPT, the following resolutions: 

Removal of AH Current Directors and Election of New Directors: 

WHE.REAS, Section 2ll(b) of the DGCL provides that unless the certificate of 
incorporation of the Company otherwise provides, the stockholders of the Company may act by 
written consent to elect directors; provided, however, that if such consent is less than unanimous, 
such action by written consent may be in lieu of holding an annual meeting only if all of the 
directorships to which directors could be elected at an annual meeting at the effective time of 
such action are vacant and are filled by such action; 

WHEREAS, the certificate of incorporation of the Company does not prohibit 
stockholder action by written consent or stockholder action pursuant to Section 211 (b) of the 
DGCL; 

WHEREAS, the Board of Directors of the Company (the "Board") is not "classified" and 
the Company's certificate of incorporation does not provide for cumulative voting; 

WHEREAS, the total number of authorized directors is seven and there is one vacancy on 
the Board; and 

WHEREAS, the undersigned stockholder desires to remove each of the currently serving 
directors of the Company effective immediately; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the six current members of the Board - James R. Roach, Michael R. 
Hill, Wayne Barr, Jr., Robert V. Leffler, Jr. , Brian Goldstein, and Holly Cindell - be, and each of 
them hereby is., removed effective immediately; 
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RESOLVED FURTHER, that the following individuals be, and each hereby is, elected 
to fill the vacancies on the Board, each to hold office until such director's successor is elected 
and qualified or until such director's earlier death, resignation or removal: 

James R. Roach 
Michael R. Hill 
Wayne Barr, Jr. 

Robert V. Leffler, Jr. 
Brian Goldstein 
Holly Cindell 

Robert Holland 

FURTHER RESOLVED, that the Secretary of the Company is hereby directed to file a 
sign.ed copy of this Written Consent in the minute book of the Company. 

IN WITNESS WHEREOF, the undersigned stockholder has signed this Written Consent 
as of the date first provided above. 

DBM GLOBAL INTERMEDIATE HOLDCO, 
INC. 

By: fllirlu..J, J. S u,v,.. 
Name: Michael r Sena 
Title: Chief Financial Officer 
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Written Consent of the Majority Stockholder 
Re Adoption of Amended and Restated Bylaws 
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DBM GLOBAL INC. 

WRITTEN CONSENT OF THE MAJORITY STOCKHOLDER IN LIEU OF A MEETING 
TO ADOPT AMENDED AND RESTATED BYLAWS 

August 15, 2022 

Pursuant to Section 228 of the General Corporation Law of the State of Delaware 

The undersigned stockholder of DBM Global Inc., a Delaware corporation (the 
"Company"), holding more than eighty-nine percent (89%) of the outstanding shares of common 
stock, par value $0.001 per share, of the Company, such common stock constituting the only 
class or series of capital stock of the Company entitled to vote with respect to amendment of the 
Company's Bylaws, pursuant to Article 8 Section 8.1 of the Company's Bylaws and Article Six 
of the Company's Certificate of Incorporation, DOES HEREBY CONSENT to the adoption of, 
and DOES HEREBY ADOPT, the following resolutions: 

Approval of Amended and Restated Bylaws: 

WHEREAS, the stockholder has reviewed the proposed form of the Amended and 
Restated Bylaws, a copy of which is attach~d hereto as Exhibit A; 

WHEREAS, a document identifying the changes reflected in the Amended and Restated 
Bylaws is attached hereto as Exhibit B; and 

WHEREAS, the stockholder believes it is in the best interest of the Company to adopt the 
Amended and Restated Bylaws. 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Amended and Restated Bylaws, in substantially the form attached 
hereto as Exhibit A, are hereby approved; and 

FURTHER RESOLVED, that the Secretary of the Company is hereby directed to file a 
signed copy of this Written Consent in the minute book of the Company. 

IN WITNESS WHEREOF, the undersigned stockholder has signed this Written Consent 
as of the date :first provided above. 

DBM GLOBAL INTERMEDIATE HOLDCO, 
INC. 

By: __ (IA__;_ ·_Jwl_._ J_S_UA,tt ______ _ 
Name: Michael J. Sena 
Title: Chief Financial Officer 
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EXHIBIT A 

Amended and Restated ByJaws 
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AMENDED AND RESTATED BYLAWS OF 

DBM GLOBAL INC. 

(formerly known as SCHUFF INTERNATIONAL, INC.) 

ARTICLE 1 
OFFICES 

Section 1.1 Registered Office. The registered office of the Corporation shall be in the City of 
Wilmington, County of New Castle, State of Delaware. 

Section 1.2 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 or the officers may from 
time to time detem1ine. 

ARTICLE 2 
MEETINGS OF STOCKHOLDERS 

Section 2.1 Place of Meetings. Meetings of the stockholders for the electi.on of directors or for 
any other purpose shall be held at such time and place, either within or without the State of 
Delaware, or by means of remote communication, as shall be designated from time to time 
by the Board of Directors and stated in the notice of the meeting or in a duly executed waiver of 
notice thereof. 

Section 2.2 Annual Meetings. The annual meetings of stockholders shall be held on such 
date and at such time as shall be designated from time to time by the Board of Directors and 
stated in the notice of the meeting, at which meetings the stockholders shall elect by a plurality 
vote members of the Board of Directors, and traIJ.sact .such other business as may properly be 
brought before the meeting. Written notice of the annual meeting stating the place, date and 
hour of the meeting shall be given to each stockhoider entitled to vote at such meeting not less 
than ten nor more than sixty days before the date of the meeting. The Board of Directors may 
cancel, postpone or reschedule any previously scheduled annual meeting at any time, before or 
after the notice for such meeting has been sent to the stockholders. 

Section 2.3 Special Meetings. Subject to the rights of the holders of any series of preferred 
stock, par value $0.001 per share, of the Corporation (the "Preferred Stock") or any other 
series or class of stock as set forth in the Certificate of Incorporation, special meetings of 
the stockholders may be called for any purpose by the Board of Directors, Chairman of the 
Board, or upon the written request of stockholders, stating the purpose or purposes of the 
meeting, signed by the holders of at least fifty percent (50%) of the voting power of the issued 
and outstanding stock entitled to vote at such meeting .. 

Section 2.4 Quorum. Except as otherwise provided by law or by the Certificate of 
Incorporation, the holders of a majority of the capital stock issued and outstanding and entitled 
to vote, present in person or represented by prnxy, shall constitute a quorum at all meetings of 
the stockholders for the transaction of business. If, however, such quorum shall not be 
present or represented at any meeting of the stockholders, a majority of the stockholders 
entitled to vote, and present in person, by electronic communication, or represented by proxy, 
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shall have power to adjourn the meeting from time to time, without notice other than 
announcement at the meeting, 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 which might have been transacted at the meeting as originally noticed. If the 
adjournment is for more than thirty days, or if after the adjournment a new record date is fixed 
for the adjourned meeting, a notice of the adjourned meeting shall be given not less than ten 
nor more than sixty days before the date of the adjourned meeting to each stockholder entitled to 
vote at the meeting. 

Section 2.5 Voting. Unless otherwise required by law, the Certificate of Incorporation or 
these By-Laws, any question brought before any meeting of stockholders shall be decided by 
the vote of the holders of a majority of the stock represented and entitled to vote thereat. Each 
stockholder represented at a meeting of stockholders shall be entitled to cast one vote for each 
share of the capital stock entitled to vote held by such stockholder. Votes may be cast in person 
or by proxy but no proxy may be voted on or after three years from its date, unless such 
proxy provides for a longer period. The Board of Directors, in its discretion, or the officer 
of the Corporation presiding at a meeting of stockholders, in such officer's discretion, may 
require that any votes cast at such meeting be cast by written ballot. 

Section 2.6 List of Stockholders Entitled to Vote. The officer of the Corporation who has 
charge of the stock ledger of the Corporation shall prepare and make, at least ten days before 
every meeting of stockholders, a complete list of the stockholders entitled to vote at the 
meeting, arranged in alphabetical order, and showing the address of each stockholder and the 
number of shares registered in the name of each stockholder. Such list shall be open to the 
examination of any stockholder, for any purpose germane to the meeting, during ordinary 
business hours, for a period of at least ten days prior to the meeting, either at a place within the 
city where the meeting is to be held, which place shall be specified in the notice of the meeting, 
or, if not so specified, at the place where the meeting is to be held. The list shall also be 
produced and kept at the time and place of the meeting during the whole time thereof, and may 
be inspected by any stockholder of the Corporation who is present. 

Section 2.7 Stock Ledger. The stock ledger of the Corporation shall be the only evidence 
as to who are the stockholders entitled to examine the stock ledger, the list required by 
Section 2.6 or the books of the Corporation, or to vote in person or by proxy at any meeting of 
stockholders. Any good faith decision in regard to such matters by the officer of the Corporation 
who has charge of the stock ledger of the Corporation, which may be the Secretary, any 
Assistant Secretary or any other appropriate officer of the Corporation designated by the Board 
of Directors shall be final. 

Section 2.8 Nomination of Directors. With the exception of persons elected to the Board of 
Directors by written consent in lieu of holding an annual meeting of stockholders pursuant to 8 
Del. C. § 211 (b ), only persons who are nominated in accordance with the following procedures 
shall be eligible for election as directors of the Corporation. Nom:iJ1ations of persons for election 
to the Board of Directors may be made at any annual meeting of stockholders (a) by or at the 
direction of the Board of Directors (or any duly authorized committee thereof) or (b) by any 
stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of 
the notice provided for in this Section 2.8 and on the record date for the determination of 
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shall have power to adjourn the meeting from time to time, without notice other than 
announcement at the meeting, 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 which might have been transacted at the meeting as originally noticed. If the 
adjournment is for more than thirty days, or if after the adjournment a new record date is fixed 
for the adjourned meeting, a notice of the adjourned meeting shall be given not less than ten 
nor more than sixty days before the date of the adjourned meeting to each stockholder entitled to 
vote at the meeting. 

Section 2.5 Voting. Unless otherwise required by law, the Certificate of Incorporation or 
these By-Laws, any question brought before any meeting of stockholders shall be decided by 
the vote of the holders of a majority of the stock represented and entitled to vQte thereat. Each 
stockholder represented at a meeting of stockholders shall be entitled to cast one vote for each 
share of the capital stock entitled to vote held by such stockholder. Votes may be cast in person 
or by proxy but no proxy may be voted on or after three years from its date, unless such 
proxy provides for a longer period. The Board of Directors, in its discretion, or the officer 
of the Corporation presiding at a meeting of stockholders, in such officer's discretion, may 
require that any votes cast at such meeting be cast by written ballot. 

Section 2.6 List of Stockholders Entitled to Vote. The officer of the Corporation who has 
charge of the stock ledger of the Corporation shall prepare and make, at least ten days before 
every meeting of stockholders, a complete list of the stockholders entitled to vote at the 
meeting, arranged in alphabetical order, and showing the address of each stockholder and the 
number of shares registered in the name of each stockholder. Such list shall be open to the 
examination of any stockholder, for any purpose germane to the meeting, during ordinary 
business hours, for a period of at least ten days prior to the meeting, either at a place within the 
city where the meeting is to be held, which place shall be specified in the notice of the meeting, 
or, if not so specified, at the place where the meeting is to be held. The list shall also be 
produced and kept at the time and place of the meeting during the whole time thereof, and may 
be inspected by any stockholder of the Corporation who is present. 

Section 2.7 Stock Ledger. The stock ledger of the Corporation shall be the only evidence 
as to who are the stockholders entitled to examine the stock ledger, the list required by 
Section 2.6 or the books of the Corporation, or to vote in person or by proxy at any meeting of 
stockholders. Any good faith decision in regard to such matters by the officer of the Corporation 
who has charge of the stock ledger of the Corporation, which may be the Secretary, any 
Assistant Secretary or any other appropriate officer of the Corporation designated by the Board 
of Directors shall be final. 

Section 2.8 Nomination of Directors. With the exception of persons elected to the Board of 
Directors by written consent in lieu of holding an annual meeting of stockholders pursuant to 8 
Del. C. § 2 11 (b ), only persons who are nominated in accordance with the following procedures 
shall be eligible for election as directors of the Corporation. Nominations of persons for election 
to the Board of Directors may be made at any annual meeting of stockholders (a) by or at the 
direction of the Board of Directors (or any duly authorized committee thereof) or (b) by any 
stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of 
the notice provided for in this Section 2.8 and on the record date for the determination of 
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stockholders entitled to vote at such annual meeting and (ii) who gives timely notice in proper 
written form to the Secretary of the Corporation, as prescribed below. 

To be timely, a stockholder's notice must be delivered to or mailed and received by the 
Secretary of the Corporation at least 120 days prior to the anniversary date of the immediately 
preceding annual meeting of stockholders; provided, however, that in the event that the 
annual meeting is called for a date that is not within 30 days before or after such anniversary 
date, notice by the stockholder in order to be timely must be received not later than the close of 
business on the tenth day following the day on which such notice of the date of the annual 
meeting was mailed or such public disclosure of the date of the annual meeting was made, 
whichever first occurs. 

To be in proper written form, a stockholder's notice to the Secretary must set forth (i) the name 
and address of the stockholder who intends to make the nomination and of the person or 
persons to be nominated; (ii) a representation that the stockholder is a holder of record of stock 
of the Corporation entitled to vote at such meeting (including the number of shares of stock 
of the Corporation owned beneficially or of record by such stockholder and the nominee or 
nominees) and intends to appear in person or by proxy at the meeting to nominate the person or 
persons specified in the notice; (iii) a description of all arrangements or understandings 
between the stockholders and each nominee and any other person or persons (naming such 
person or persons and identifying the number of shares of stock of the Corporation owned 
beneficially or of record by such person or persons) pursuant to which the nomination or 
nominations are to be made by the stockholder; (iv) such other information regarding each 
nominee proposed by such stockholder as would have been required to be included in a proxy 
statement filed pursuant to the proxy rules of the Securities and Exchange Commission had 
each. nominee been nominated, or intended to be nominated, by the Board of Directors; (v) the 
consent of each nominee to serve as a director ofthe Corporation if so elected; and (vi) for each 
nominee, a particular signed and completed form of questionnaire disclosing certain personal 
information and potential conflicts of the nominee in question. This form of questionnaire may 
be obtained from the Corporation only by a stockholder of record, and the Corporation shall 
provide this for:m within ten (10) business days after receiving an official written request from 
any stockholder of record. Under no circumstance shall the Corporation be required to send this 
form of questionnaire to any person who is not a stockholder of record. 

The Corporation may require any proposed nominee to furnish such other information as it may 
reasonably require to detennine the eligibility of such proposed nominee to serve as a director of 
the Corporation.With the exception of persons elected to the Board of Directors by written 
consent in lieu of holding an annual meeting of stockholders pursuant to 8 Del. C. § 211 (b) and 
subject to the below exception, no person shall be eligible for election as a director of the 
Corporation unless nominated in accordance with the procedures set forth in this Section 2.8. 
If the Board of Directors determines that a nomination was not made in accordance with the 
foregoing procedures, the Board of Directors shall declare to the meeting that the 
nomination was defective and such defective nomination shall be disregarded. Notwithstanding 
compliance with the foregoing provisions, the Board of Directors shall not be obligated to 
include infonnation as to any stockholder nominee for director in any proxy statement or other 
communication sent to stockholders, except as provided by appJjcable law. 
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Notwithstanding anything to the contrary contained in this Section 2.8 or Section 2.9 below , for 
as long JNNOVATE Corp. or any affiliates thereof, control at least 50% of the Corporation's 
outstanding stock entitled to vote, INNOVATE Corp. and any affiliates thereof shall nol be 
subject to the notice or other procedures set forth in this Section 2.8 or Section 2.9 with respect to 
any annual or special meeting of stockholders. 

Section 2.9 Business at Annual Meetings. No business may be transacted at an annual 
meeting of stockholders, other than business that is either (a) specified in the 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 annual meeting by or 
at the direction of the Board of Directors (or any duly authorized committee thereof) or (c) 
otherwise properly brought before the annual meeting by any stockholder of the Corporation (i) 
who is a stockholder of record on the date of the giving of the notice provided for in this Section 
2.9 and on the record date for the determination of stockholders entitled to vote at such annual 
meeting and (ii) who gives timely notice in proper written form to the Secretary of the 
Corporation, as prescribed below. 

To be timely, a stockholder's notice must be delivered to or mailed and received by the 
Secretary of the Corporation at least 120 days prior to the anniversary date of the 
immediately preceding annual meeting of stockholders; provided, however, that in the event 
that the annual meeting is called for a date that is not within 30 days before or after such 
aoniversary date, notice by the stockholder in order to be timely must be received not later than 
the close of business on the tenth day following the day on which such notice of the date of the 
annual meeting was mailed or such public disclosure of the date of the annual meeting was 
made, whichever first occurs. 

To be in proper written form, a stockholder' s notice to the Secreta1y must set fo11h as to each 
matter such stockholder proposes to bring before the annual meeting (1) a brief description of 
the business desired to be brought before the annual meeting and the reasons for conducting 
such business at the annual meeting; (ii) the name and record address of such stockholder; (iii) 
the class or series and number of shares of capital stock of lhe Corporation that are owned 
bcnefic1ally or of record by .such stockholder; (iv) a description of all arrangements or 
understandings between such stockholder and any other person or persons (including thei r 
names) in connection with the proposal of such business by suc h siockholder and any material 
interest of such stockholder in such business; and (v) a representation that such stockholder 
intends to appear in person or by proxy at the annual meeting to bring such business before the 
meeting. 

The Corporation may reqmre any stockholder to furnish such other information as it may 
reasonably require. 

No business shall be conducted at the annual meeting of stockholders except business brought 
before the annual meeting in accordance with the procedures set forth in this Section 2.9. Jf the 
Board of Directors dctcnnines that bnsincss was no t properly brought before the annual 
meeting in accordance with the foregoing p rocedures, the Board of Di rectors shall declme to 
the meeting that the business was not properly brought before the meeting and such 
bus iness shall not be lransacrcd. Notwithstimding compliance with the foregoing pro,•isions. the 
Board of D irectors shall no[ be obligated lo include inform<1tion as to any stockhoider bw;iness 
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or proposals in any proxy statement or other communication sent to stockholders, except as 
provided by applicable law. 

Section 2.10 Stockholder Action by Written Consent. Unless othe1wise restricted by the 
Certificate ofincorporation, any action required or pe1n1itted to be taken at any annual or special 
meeting of the stockholders may be taken without a meeting, without prior notice and without a 
vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the 
holders of outstanding st.ock having not less than the minimum number of votes that would be 
necessa1y to authorize or take such action at a meeting at which all shares entitled to vote thereon 
were present and voted and shall be delivered to the Corporation by delivery to its registered 
office in the State of Delaware, its principal place of business, or an officer or agent of the 
Corporation having custody of the book in which minutes of proceedings of stockholders are 
recorded. Delivery made to the Corporation's registered office shall be by hand or by certified or 
registered mail, return receipt requested_ Prompt notice of the taking of the corporate action 
without a meeting by less than unanimous written consent shall, to the extent required by law, be 
given to those stockholders who have not consented in writing and who, if the action had been 
taken at a meeting, would have been entitled to notice of the meeting if the record date for notice 
of such meeting had been the date that written consents signed by a sufficient number of holders 
to take the action were delivered to the Corporation. 

No written consent shall be effective to take the corporate action refeued to therein unless 
written consents signed by a sufficient number of stockholders to take action are delivered to the 
Corporntion in the manner prescribed in this Section 2.10 and applicable law within 60 days of 
the first date on which a written consent is so delivered to the Corporation. 

ARTICLE 3 
DIRECTORS 

Section 3. l Duties and Powers. The business and affairs of the Corporation shall be 
managed and controlled by a Board of Directors, which may exercise all such powers of the 
Corporation and do all such lawful acts and things as are not by statute or by the Certificate of 
fncorporation or by these By-Laws directed or required to be exercised or done by the 
stockholders. 

Section 3.2 Number. The first Board of Directors shall consist of the persons named in the 
Ce1tificate of Incorporation_ Thereafter, the Board shall consist of not less than one (l) nor 
more than nine (9) members. The Board of Directors will have the power to increase or 
decrease its size subject to these limits and to fill any vacancies that may occur in its 
membership, whether resulting from an increase in the size of the Board or otherwise. 

Section 3 .3 Election of Directors. Directors shall be elected by a plurality of the votes cast at 
anm1al meetings of stockholders or special meetings called for that purpose. Any director may 
resign at any time upon notice to the Corporation_ A resignation which is conditioned upon the 
director failing to receive a specified vote for ree lection as a director may provide (hat it is 
irrevocable_ Directors need not be stockholders of the Corporation. Each director elected shall 
hold tiffice until his or her successor is duly elected and qual ified, or until he or she resigns or 
is removed as a director, whichever occurs first 
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Section 3.4 Meetings. The Board of Directors of the Corporation may hold meetings both 
regular and special, either within or without the State of Delaware. Regular meetings of the 
Board of Directors may be held without notice at such time and at such place as may from time 
to time be determined by the Board of Directors. Special meetings of the Board of Directors 
may be called by the Chainnan or by a majmity of the directors then in office. Notice thereof 
stating the place, date and hour of the meeting shall be given to each director either in writing or 
by ekc.:tronic transmission not less than 48 hours before the <late of the meeting or ornlly, either in 
person or by telephone, on 24 hours' notice, or on such shorter notice as the person or persons 
calling such meeting may deem necessary or appropriate in the circumstances. 

Section 3.5 Quorum. Except as may be otherwise specifically provided by law, the 
Ce:;rti.fi<.;ate of Incorporation or these By-Laws, at all medings of lht: Board of Directors, a 
majority of the total number of authorized directors shall constitute a quorum for the 
transaction of business and the act of a majority of the directors present at any meeting at which 
there is a quorum shall be the act of the Board of Directors. " means the total number of 
directors which the Corporation would have ifthere were no vacancies. If a quorum shall not 
be present at any meeting of the Board of Directors, the directors present at that meeting 
may adjourn the meeting, without notice other than announcement at the meeting, until a 
quorum is presenl. 

Section 3.6 Actions of Board. Unless otherwise provided by the Ce1tificate of Incorporation 
or these By-Laws, any action required or permitted to be taken at any meeting of th e Board 
of Directors or of any committee thereof may be taken without a meeting, if all the members of 
the Board of Directors or committee, as the case may be, consent thereto in writing, or by 
electronic transmission, and the consent or consents are filed with the minutes of proceedings of 
the Board of Directors or committee. 

Section 3.7 Meetings by Means of Conference Telephone. Unless otherwise provided by 
the Certificate of Incorporation or these By-Laws, members of the Board of Directors of the 
Corporation, or any committee designated by the Board of Directors, may participate in a 
meeting of the Board of Directors or such committee by means of a conference telephone or 
similar communications equipment by means of which all persons participating in the meeting 
can hear each other, and patticipation in a meeting pursuant to this Section 3.7 shall constitute 
presence in person at such meeting. 

Section 3.8 Committees. The Board of Directors may, by resolution passed by a 
majority of the entire Board of Directors, 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 any such committee. In the event of the 
absence or disqualification of a member of a committee, and in the absence of a designation by 
the Board of Directors of an alternate member to replace the absent or disqual ifie<l member, the 
member or members thereof present at any meeting and not disqualified from voting, whether 
or not he or they constitute a quorum, may unanimously appoint another member of the Board 
of Directors to act at the meeting in the place of any absent or disqualified member. A 
majority of the members of a committee, including any alternate members , shall consli1utc a 
quorum of such committee. Any committee, to the extent allowed by law and provided in the 
resolution establishing such committee, shall have and may exercise all the powers and authority 
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of the Board of Directors in the management of the business and affairs of the Corporation; but 
no such committee shall have the power or authority in reference to amending the Certificate of 
Incorporation of the Corporation, adopting an agreement of merger or consolidation, 
recommending to the stockholders the sale, lease or exchange of all or substantially all of the 
Corporation's property and assets, recommending to the stockholders a dissolution of the 
Corporation or a revocation of a dissolution, adopting, amending or repealing any By-Laws of 
the Corporation, or approving or adopting, or recommending to the stockholders, any other 
action or matter expressly required by law or the Certificate of Incorporation to be submitted to 
stockholders for approval; and, unless the resolution expressly so provides, no such committee 
shall have the power or authority to declare a dividend or to authorize the issuance of stock. Each 
committee shall keep regular minutes and report to the Board of Directors when required. 

Section 3.9 Compensation. The directors may be paid their expenses, if any, of attendance 
at each meeting of the Board of Directors and may be paid a fixed sum for attendance at each 
meeting of the Board of Directors or a stated salary as director. No such payment shall 
preclude any director from serving the Corporation in any other capacity and receiving 
compensation therefor. Members of special or standing committees may be allowed like 
compensation for attending committee meetings. ln addition, the Board of Directors may 
adopt one or more director compensation plans using securities of the Corporation. 

Section 3.10 Interested Directors. No contract or transaction between the Corporation and one 
or more of its directors or officers, or belween the Corporation and any other c.:orporation, 
patinership, association, or other organization in w hich one or more of the Corporation's 
directors or officers are directors or officers, or have a financial interest, shall be void or 
voidable solely for this reason, or solely because the director or officer is present at or 
participates in the meeting of the Board of Directors or committee thereof which authorizes the 
contract or transaction, or solely because such director's vote is counted for such purpose if 
(i) the mate1ial facts as to such director's relationship or interest and as to the contract or 
transaction are disclosed or are known to the Board of Directors or the committee, and the Board 
of Directors or committee in good faith authorizes the contract or transaction hy the affirmative 
votes of a majority of the disinterested directors, even though the disinterested directors be less 
than a qumum; or (ii) the material facts as to such director's relationship or interest and 
as to the contract or transaction are disclosed or are known to the stockholders entitled to 
vote thereon, and the contract or transaction is specifically approved in good faith by a vote of 
the stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it 
is authorized, approved or ratified by the Board of D irectors, a committee thereof, or the 
stockholders. Tnterested directors may be counted in detennining the presence of a quorum at 
a meeting of the Board of Directors or of a Committee that authorizes the contract or 
transaction. 

Section 3.11 Removal of Directors. A <lireclor may bt: removed, with or without cause, al any 
time by the affirmative vote of a majority in voting power of the outstanding capital stock of the 
Corporation then entitled to vote at an e lection of directors, at a special meeting of the 
stockholders called for the purpose, or by written consent. The vacancy in the Board of D irectors 
caused by any such removal shall be filled by (i) the Board of Directors or (ii) by a stockholder 
written consent. 

7 



I 

DocuSign Envelope ID: 8654CA92-C36A--492A-9433-84'13259DFECE 

ARTICLE 4 
OFFICERS 

Section 4_ 1 General. The officers of the Corporation shall be chosen by the Roarrl of 
Directors and may include a President, a Secretary, and a Treasurer. The Board of 
Directors, jn its discretion, may also choose a Chairman of the Board of Directors (who must be 
a director) and one or more Vice Presidents, Assistant Secretaries, Assistant Treasurers and 
other officers. Any number of offices may be held by the same person, unless otherwise 
prohibited by law, the Celiificate of Incorporation or these By-Laws. The officers of the 
Corporation need not be stockholders of the Corporation nor, except in the case of the Chairman 
of the Board of Directors, directors of the Corporation. Except as otherwise provided by law, the 
Ce1iificate of Incorporation or these Bylaws, the Board of Direclors may authorize any officer or 
officers, or agent or agents, to enter into any contract or execute any document or instrument in 
the name of and on behalf of the Corporation; such authority may be general or confined to 
specific instances. Unless so authorized or ratified by the Board of Directors or within the agency 
power of an officer, no officer, agent or employee shall have any power or authority to bind the 
Corporation by any contract or engagement or to pledge its credit or to render it liable for any 
purpose or for any amount. 

Section 4.2 Election. The officers of the Corporation shall hold their offices for such te1ms 
and shall exercise such powers and perform such duties as shall be detennined from time to 
time by the Board of Directors; and all officers of the Corporation shall hold office until their 
successors are chosen and qualified, or until their earlier resignation or removal. Any officer 
elected by the Board of Directors may be removed at any time by the affim1ativc vote of a 
majority of the Board of Directors. Any vacancy occurring in any office of the Corporation shall 
be filled by the Board of Directors. The salaries of all officers of the Corporation shall be fixed 
by the Board of Directors or by a committee thereof. 

Section 4.3 Voting Securities Owned by the Corporation. Unless the Board of Directors 
instructs othenvise, powers of attorney, proxies, waivers of notice of meeting, consents and 
other instruments relating to securities owned by the Corporation may be executed in the name 
of and on behalf of the Corporation by the Chairman, President or any Vice President and any 
such officer may, in the name of and on behalf of the Co1poration, take all such action as any 
such officer may deem advisable to vote in person or by proxy at any meeting of security 
holders of any corporation in which the Corporation may own securities and at any such meeting 
shall possess and may exercise any and all rights and power incident to the ownership of 
such securities and which, as the owner thereof, the Corporation might have exercised and 
possessed if present. The Board of Directors may, by resolution, from time to time confer like 
powers upon any other person or persons. 

Section 4.4 Chairman of the Board of Directors. The Chainnan of the Board of Directors, if 
there be one, may preside at all meetings of the stockholders and of the Board of Directors. 
Dming the absence or disability of the President, the Chairman of the Board of Directors shall 
exercise all the powers and discharge all the duties of the President. The Chairman of the 
Board of Directors shall also perfonn such other duties and may exercise such other powers 
as from time to time may be assigned to the Chairman by these By-Laws or by the Board of 
Dircctorc:;. All officers of the Corporation shall be under the supervision of the Board of 
Directors and shall perform all such duties as shall be assigned by the 0oard of Directors. 
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Section 4.5 President. The President, if there shall be one, shall, subject to the control of the 
Board of Directors have general supervision of the business of the Corporation and shall see that 
all orders and resolutions of the Board of Directors are carried into effect. In the event of 
the absence or disability of the Chairman of the Board of Directors, or if there be none, the 
President shall perfom1 such other duties and may exercise such other powers _as from time to 
time may be assigned to the President by these By-Laws or by the Board of Directors. 

Section 4.6 Vice Presidents. At the request of the Board or D irectors or the President or in the 
President's absence or in the event of the President's inability or refusal to act, the Vice 
President or the Vice Presidents if there is more than one (in the order designated by the 
Board of Directors) shall perform the duties of the President, and when so acting, shall have all 
the powers of and be subject to all the restrictions upon the President. Each Vice President shall 
perfonn such other duties and have such other powers as the Board of Directors and/or the 
President from time to time may prescribe. 

Section 4.7 Secretary. The Secretary shall attend all meetings of the Board of Directors 
and all meetings of stockholders an<l record all the proceedings thereat in a book or books to 
be kept for that purpose; the Secretary shall also perform like duties for the standing 
committees when requested or appropriate. The Secretary shall give, or cause to be given, notice 
of all meetings of the stock.holders and special meetings of the Board of Directors, and shall 
perfonn such other duties as may be prescribed by the Board of Directors or P resident. If 
the Secretary shall be unable or shall refuse to cause to be g iven notice of all meetings of 
the stockholders and special meetings of the Board of Directors, and if there be no Assistant 
Secretary, then the Board. of Directors may choose another officer lo cause such notice to be 
given. The Secretary shall have custody of the seal of the Corporation, if there is one, and the 
Secretary or any Assistant Secretary, shall have authori ty to affix the same to any instrument 
requiring it and when so affixed, it may be attested by the signature of the Secretary or by the 
signature of any Ass istant Secretary. The Board of Directors may give general authority to any 
other officer to affix the seal of the Corporation and to attest the affixing by such officer's 
signature. The Secretary shall see that all books, reports, statements, certificates and other 
documents and records required by law to be kept or filed are properly kept or filed, a1, tbe ca:ie 
may be. 

Section 4.8 Treasurer. The Treasurer shall supervise the maintenance of the corporate funds 
and securities and shall keep full and accurate accounts of receipts and disbursements in books 
belonging to the Corporation and shall deposil all moneys and other valuable 1:;ffects in the 
name and to the credit of the Corporation in such depositories as may be designated by the 
Board of Directors or Chainnan. The Treasurer shall disburse the funds of the Corporation as 
may be ordered by the Board of Directors or President, and shall render to the President and 
the Board of Directors, at regular meetings of the Board of Directors, or when the Board of 
Directors so requires, an account of all transactions as Treasurer and of the financial condition of 
the Corporation. The Treasurer shall perfonn such other duties and have such powers as the 
Board of Directors or Pres ident from time to time may prescribe. If required by Lhe Board of 
Directors, the Treasurer shall give the Corporation a bond in such sum and wi th such surety or 
sureties as shall be satisfactOI)' to the Board of Directors for the faithful performance of the 
duties of such office and for the restoration to the Corporation, in case of the Treasurer's death, 
resignation, retirement or removal from office, of all books, papers, vouchers, money and 
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other property of whatever kind in the Treasurer's possession or under such officer's control 
belonging to the Corporation. 

Section 4.9 Assistant Secretaries. Assistant Secretaries, if there be any, shall perform such 
duties and have such powers as from time to time may be assigned to them by the Board of 
Directors the President, any Vice President, if U1ere be one, or the Secretary, and in the 
absence of the Secretary or in the event of such officer's disability or refusal to act, shall 
perform the dntics of the Secretary, and when so acting, shall have all the powers of and be 
subject to all the restrictions upon the Secretary. 

Section 4.10 Assistant Treasurers. Assistant Treasurers, if there be any, shall perfonn such 
duties and have such powers as from time to time may be assigned to them by the Board of 
Directors, the President, any Vice President, if there be one, or the Treasurer, and in the 
absence of the Treasurer or in the event of such officer's disability or refusal to act, shall 
perform the duties of the Treasurer, and when so acting, shall have all the powers of and be 
subject to all the restrictions upon the Treasurer. Tf required by the Board of ])irectors, an 
Assistant Treasurer shall give the Corporation a bond in such sum and with such surety or 
sureties as shall be satisfactory to the Board of Directors for the faithful perfom1ance of the 
duties of such officer's office and for the restoration to the Corporation, in case of the Assistant 
Treasurer's death, resignation, retirement or removal from office, of all books, papers, vouchers, 
money and other prope1ty of whatever kind in such officer's possession or under such officer's 
control belonging to the Corporation. 

Section 4.11 Other Officers. Such other officers as the Board of Directors may choose shall 
perform such duties and have such powers as from time to time may be assigned to them by the 
Board of Directors or President. The Board of Directors may delegate to any other officer of the 
Corporation the power to choose such other officers and to prescribe their respective duties and 
powers. 

ARTICLE 5 
STOCK 

Section 5.1 Form of Certificates. Every holder of stock in the Corporation shall be 
entitled to have a certificate signed in the name of the Corporation (i) by the Chairman of the 
Board of Directors, the President or a Vice President and (ii) by the Treasurer or an Assistant 
Treasurer, or the Secretary or an Assistant Secretary of the Corporation, certifying the number 
of shares owned by such holder in the Corporation. 

Section 5.2 Signatures. When a certificate is countersigned by (i) a transfer agent other 
than the Corporation or its employee, or (ii) a registrar other than the Corporation or its 
employee, any other signature on the certificate may be a facsimile. In case any officer, 
transfer agent or registrar who has signed or whose facsimile signah1re 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. 

Section 5.3 Lost Certificates. The Secretary may direct a new certificate to be issued in place 
of any certificate issued by the Corporation alleged to have been lost, stolen or destrnyed, upon 
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the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, 
stolen or destroyed. When authorizing the issuance of a replacement certificate, the Secretary 
may, in such officer's discretion and as a condition precedent to the issuance thereof, 
require the owner of such lost, stolen or destroyed certificate, or such owner's legal 
representative, to adve1tise the same in such manner as the Secretary shall require and/or to 
give the Corporation a bond in such sum as it may direct as indemnity against any claim that 
may be made against the Corporation with respect to the certificate alleged to have been lost, 
stolen or destroyed. 

Section 5.4 Transfers. Stock of the Corporation may be transferred in the manner 
prescribed by law and in these By-Laws. Transfers of stock shall be made on the books of the 
Corporation only by the person named in the certificate or by such person 's attorney 
lawfully constituted in writing and upon the surrender of the certificate therefor, which shall be 
canceled before a new certificate shall be issued. 

Section 5.5 Record Date. In order that the Corporation may determine the stockholders entitled 
to notice of or to vote al any met:ling of stockholders or any adjournment thereof, or entitled to 
receive payment of any dividend or other distribution or allotment of any rights, or entitled to 
exercise any rights in respect of any change, conversion or exchange of stock, or for the 
purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, 
which shall not be more than 60 days nor less than 10 days before the date of such meeting, 
nor more than 60 days p1ior to any other action. A determination of stockholders of record 
entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of 
the meeting; provided, however, that lhc Board of Directors may fix a new record date for the 
adjourned meeting. 

In order that the Corporation may determine the stockholders entitled to consent to corporate 
action in writing without a meeting, the Board of Directors may fix a record date, which shall not 
precede the date upon which the resolution fixing the record date is adopted by the Board of 
Directors, and which record date shall be not more than ten (10) days after the date upon which 
the resolution fixing the record date is adopted. Any stockholder of record seeking to have the 
stockholders authorize or take corporate action by written consent shall, by written notice to the 
Secretary of the Corporation, request the Board of Directors to fix a record date. The Board of 
Directors shall promptly, but in all events within ten (I 0) days after the date on which such a 
request is received, adopt a resolution fixing the record date. If no record date has been fixed by 
the Bmm1 of Directors and no prior action by the Board of Directors is required by the Delaware 
General Coq1oration Law ("DGCL"), the record date shall be the first date on which a signed 
written consent setting forth the action taken or proposed to be taken is delivered to the 
Corporation. If no record date has been fixed by the Board of Directors and prior action by the 
Board of Directors is required by the DGCL with respect to the proposed action by written 
consent of the stockholders, the record date for determining stockholders entitled to consent to 
corporate action in writing shall be at the close of business on the day on which the Board of 
Directors adopts lhe resolution taking such prior action. 

Section 5.6 Beneficial O,yners. The Corporation shall be enti tled to recognize the 
exclusive right of a person registered on its books as the owner of shares to receive 
dividends, and to vote as such owner, and lo hold liable for ca lls and assessments a person 
registered on its books as the owner of shares, and shall not be bound to recognize any equitable 
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or other claim to or interest in such share or shares on the part of any other person, whether or 
not it shall have express or other notice thereof, except as otherwise provided by law. 

ARTICLE 6 
NOTICES 

Section 6.1 Notices. Whenever written notice is required by law, the Certificate of 
Incorporation or these By-Laws, to be given to any director, member of a committee or 
stockholder, such notice shall be in writing and may (a) in every instance in connection with any 
delivery to a member of the Board, be effectively given by hand delivery (including use of a 
delivery service), by depositing such no1ice in the mail, postage prepaid, or by sending such 
notice by prepaid overnight express courier, facsimile, electronic mail or other form of electronic 
transmission and (b) effectively be delivered to a stockholder when given by hand delivery, by 
depositing such notice in the mail, postage prepaid or by sending such notice by electronic 
transmission in accordance with Section 232 of the DGCL. Any such notice shall be addressed to 
the person to whom notice is to be given at such person's address as it appears on the records of 
the Corporation. Except as otherwise provided by law, the notice shall be deemed given (a) in the 
case of hand delivery, when received by the person to whom notice is to be given or by any 
person accepting such notice on behalf of such person, (b) in the case of delivery by mail, upon 
deposit in the mail, postage prepaid, (c) in the case of delivery by overnight express courier, 
when dispatched, and (d) in the case of delivery via electronic mail or other fom1 of electronic 
transmission, when dispatched .. 

Section 6.2 Electronic Transmission. Without limiting the manner by which notice otherwise 
may be given effectively to stockholders, any notice to stockholders given by the Corporation 
under any provision of the DGCL, the Certificate of Incorporation, or these Bylaws shall be 
effective if given by a fom1 of electronic transmission in accordance with the Section 232 of the 
DGCL. 

Section 6.3 Affidavit of Giving Notice. An affidavit of the Secreta1y or an Assistant Secretary 
or of the transfer agent or other agent of the Corporation that the notice has been given in writing 
or by a form of electronic transmission shall, in the absence of fraud, be p1ima facie evidence of 
the facts stated therein. 

Section 6.4 Waivers of Notice. Whenever any notice is required by law, the Certificate of 
Incorporation, or , these Bylaws a waiver thereof in writing (including by electronic 
transmission), signed by the person or persons entitled to said notice, whether before or after 
the time stated therein, shall be deemed equivalent thereto. 

ARTICLE 7 
GENERAL PROVISIONS 

Section 7.1 Dividends. Dividends upon the capital stock of the Corporation, subject to 
applicable law and the provisions of the Certificate of Incorporation, if any, may be declared by 
the Board of Directors at any regular or special meeting, and may be paid in cash, in property, or 
in shares of the capital stock. Before payment of any dividend, there may be set aside out of 
any funds of the Corporation avai !able for dividends such sum or sums as the Board of 
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Directors from time to time, in its absolute discretion, deems proper as a reserve or reserves 
for any proper purpose, and the Board of Directors may modify or abolish any such reserve. 

Section 7.2 Disbursements. All checks or demands for money and notes of the Corporation 
shall be signed by such officer or officers or such other person or persons as the Board of 
Directors may from time to time designate. 

Section 7.3 Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the 
Board of Directors. 

Section 7.4 Corporate Seal. The Corporation may have a corporate seal, which shall have 
inscribed thereon the words "Corporate Seal". The seal may be used by causing it or a facsimile 
thereof to be impressed or affixed or reproduced or otherwise. However, nothing in these By
Laws or in the Ce1tificate of Incorporation of the Corporation shall be construed to require a 
corporate seal to be affixed to any document. 

Section 7.5 Severability. If any provision of these Bylaws shall be held to be invalid, illegal, 
unenforceable or in conflict with the provisions of the Ce1tificate of Incorporation, then such 
provision shall, to the fullest extent permitted by law, be enforced to the maximum extent 
possible consistent with such holding and the remaining provisions of these Bylaws (including 
without limitation, all portions of any section of these Bylaws containing any such provision held 
to be invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation, that are 
not themselves invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation) 
shall remain in full force and effect. 

Section 7.6 Form of Records. Any records administered by or on behalf of the Corporation in 
the regular course of its business, including its stock ledger, books of account, and minute books, 
may be kept on, or by means of, or be in the form of, any information storage device, method or 
one or more electronic nehvorks or databases (including one or more distributed electronic 
networks or databases), provided that the records so kept can be converted into clearly legible 
paper fonn within a reasonable time. The Corporation shall so conve11 any records so kept upon 
the request o[any person entitled Lo inspect such records pursuant to any provision of the DGCL. 

Section 7.7 Forum for Certain Actions. To the fullest extent pennitted by applicable law: 

(A) Unless the corporation consents in writing to the selection of an alternative fornm, the Court 
of Chancery of the State of Delaware (or, if the Court of Chancery docs not have jurisdiction, 
another State court in Delaware or 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, or otherwise wrongdoing by, any director, stockholder, officer or other 
employee of the corporation to the corporation or the corporation's stockholders, (iii) any action 
arising pursuant to any provision of the DGCL or 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 the Certificate of Incorporation or these Bylaws (as either may be 
amended from time to time), or (v) any action asserting an '' internal corporate claim" as that term 
is defined in Section I 15 of the DGCL, 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 
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jurisdiction of such court (and the indispensable party does not consent to the personal 
jurisdiction of such comt within ten (I 0) days following such detennination), 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. For the avoidance of doubt, this Section 7.7 shall not apply 
to any action brought to enforce a duty or liability created by the Securities Act of 1933, or any 
successor thereto (the "Securities Act") or the 1934 i\.ct.(B) 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 sole and exclusive forum for the resolution of any complaint asserting a 
cause of action arising under the Securities Act. 

Section 7.8 Construction. Unless the context requires otherwise, the general provisions, rules 
of construction, and definitions in the DGCL shall govern the construction of these Bylaws. 
Without limiting the generality of this provision, the singular number includes the plural, the 
plural number includes the singular, aml the lem1 "person" includes a c.;orporation, partnership, 
limited liability company, joint venture, tiust or other enterprise, and a natural person. Any 
reference in these Bylaws to a section of the DGCL shall be deemed to refer to such section as 
amended from time to time and any successor provisions thereto. 

ARTICLE 8 
AMENDMENTS 

Section 8.1 These By-Laws may be altered, amended or repealed, in whole or in pa1t, or new 
By-Laws may be adopted by the stock.holders, subject to the provisions of the Certificate of 
Inco11Joration, or by the Board of Directors; provided, however, that notice of such alteration, 
amendment, repeal or adoption of new By-Laws be contained in the notice of such meeting of 
stockholders or Board of Directors as the case may be. If such amendments are enacted via 
written consent, notice shall be provided pursuant to Section 6.1. 
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AMENDED AND RESTATED BYLAWS OF 

DBM GLOBAL INC. 

(formerly known as SCHUFF INTERNATIONAL, INC.) 

ARTICLE 1 
OFFICES 

Section l. 1 Registered Office. The registered office of the Corporation shall be in the City of 
Wilmington, County of New Castle, State of Delaware. 

Section 1.2 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 or the officers may from 
time to time determine. 

ARTICLE 2 
MEETINGS OF STOCKHOLDERS 

Section 2. I Place of Meetings. Meetings of the stockholders for the election of directors or for 
any other pmpose shall be held at such time and place, either within or without the State of 
Delaware, or by means of remote communication, as shall be designated from time to time 
by the Board of Directors and stated in the notice of the meeting or in a duly executed waiver of 
notice thereof. 

Section 2.2 Annual Meetings. The annual meetings of stockholders shall be held on such 
date and at such time as shall be designated from time to time by the Board of Directors and 
stated in the notice of the meeting, at which meetings the stockholders shall elect by a plurality 
vote members of the Board of Directors in the class whose term shall expire at such annual 
meetiAg, and transact sucb other business as may properly be brought before the meeting. 
Written notice of the annual meeting stating the place, date and hour of the meeting shall be 
given to each stockholder entitled to vote at such meeting not less than ten nor more than sixty 
days before the date of the meeting. The Board of Directors may cancel, postpone or reschedule 
any previously scheduled annual meeting at any time, before or after the notice for such meeting 
has been sent to the stockholders. 

Section 2.3 Special Meetings. Subject to the rights of the holders of any series of preferred 
stock, par value $0.001 per share, of the Corporation (the "Preferred Stock") or any other 
series or class of stock as set forth in the Certificate of Incorporation, special meetings of 
the stockholders may he called for any purpose e-itty-by the Board of Directors. Chairman of 
the Doard_,. or thePresident, or upon the ·written request of stockholders. stating the purpose or 
purposes of the meeting, signed QY..tbe.holders of at least fifty percent (50%) of the votin g power 
of the issued and outstanding stock entitled to vote at such meeting. a-tt:a-S-1-ttttl-t>e-ea-lled by the 
Chairman or the 8ourd or ·the President p~irsuant to a re:,olution adopted by u majofi.~-1,e 
entire Board ofDirce!ors.- As used in this /uticle and in thene By Lav;!; generally, the tenr1 
"e1~tire Boord of Director'.;" 11r€tltl'.i the lotol mtniber of Airectors wbich rhe Corporation 1n·oukl 
ha•,·e j r there were 11&-V-flCaneies,, 
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Section 2.4 Quorum. Except as otherwise provided by law or by the Certificate of 
Incorporation, the holders of a majority of the capital stock issued and outstanding and entitled 
to vote, present in person o r represented by proxy, shall constitute a quorum at all meetings of 
the stockholders for the transaction of business. If, however, such quorum shall not be 
present or represented at any meeting of the stockholders, a majori tv of the stockholders 
entitled to vote, and present in person, by electronic conununication. or represented by proxy, 
shall have power to adjourn the meeting from Lime lo time, without notice other than 
announcement at the meeting, 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 which might have been transacted at the meeting as originally noticed. If the 
adjournment is for more than thirty days, or if after the adjournment a new record date is fixed 
for the adjourned meeting, a notice of the adjourned meeting shall be given not less than ten 
nor more than sixty days before the date of the adjourned meeting to each stockholder entitled to 
vote at the meeting. 

Section 2.5 Voting. Unless otherwise required by law, the Certificate of Incorporation or 
these By-Laws, any question brought before any meeting of stockholders shall be decided by 
the vote of the holders of a majority of the stock represented and entitled to vote thereat. Each 
stockholder represented at a meeting of stockholders shall be entitled to casL one vote for each 
share of the capital stock entitled to vote held by such stockholder. Votes may be cast in person 
or by proxy but no proxy may be voted on or after three years from its date, unless such 
proxy provides for a longer period. The Board of Directors, in its discretion, or the officer 
of the Corporation presiding at a meeting of stockholders, in such officer's discre tion, may 
require that any votes cast at such meeting be cast by written ballot. 

Section 2.6 List of Stockholders Entitled to Vote. The officer of the Corporation who has 
charge of the stock ledger of the Corporation shall prepare and make, at least ten days before 
every meeting of stockholders, a complete list of the stockholders entitled to vote at the 
meeting, arranged in alphabetical order, and showing the address of each stockholder and the 
numher of shares registered in the name of each stockholder. Such list shall be open to the 
examination of any stockholder, for any purpose germane to the meeting, during ordina1y 
business hours, for a period of at least ten days prior to the meeting, either at a place within the 
city where the meeting is to be held, which place shall be specified in the notice of the meeting, 
or, if not so specified, at the place where the meeting is to be held. The list shall also be 
produced and kept at the time and place of the meeting during the whole time thereof, and may 
be inspected by any stockholder of the Corporation who is present. 

Section 2.7 Stock Ledger. The stock ledger of the Corporation shall be the only evidence 
as to w ho are the stockholders entitled to examfoe the stock ledger, the list required by 
Section 2.6 or the books of the Corporation, or to vote in person or by proxy at any meeting of 
stockholders. Any good faith decision in regard to such matters by the officer of the Corporation 
who has charge of the stock ledger of the Corporation, w hich may be the Secretmy, any 
Assistant Secretary or any other appropriate officer of the Corporation designated bv the Board 
of Directors shall be final. 
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Section 2.8 Nomination of Directors. With the exception of persons elected to the Board or 
Directors by written consent in lieu of holding an annual meeting of stockholders pursuant to 8 
Del. C. § 211 {b), GQnly persons who are nominated in accordance with the following procedures 
shall be eligible for election as directors of the Corporation. Nominations of persons for election 
to the Board of Directors may be made at any annual meeting of stockholders (a) by or at the 
direction of the Board of Directors (or any duly authorized committee thereof) or (b) by any 
stockholder of the Corporation (i) who is a stockholder of record on the date of the giving of 
the notice provided for in this Section 2.8 and on the record date for the detennination of 
stockholders entitled to vote at such annual meeting and (ii) who gives timely notice in proper 
written fonn to the Secretary of the Corporation, as prescribed below. 

To be timely, a stockholder's notice must be delivered to or mailed and received by the 
Secrcta1y of the Corporation at least 120 days prior to the anniversary date of the immediately 
preceding annual meeting of stockholders; provided, however, t:fu'l-t-wi-ili-fespcet to the annual 
meet=-it~e-held in 1997,--the nnniversury elute shall be deemed- to be May 15, 1997; und 
fu1iher provided, boweyer, that in the event that the annual meeting is called for a date that is 
not within 30 days before or after such anniversary date, notice by the stockholder in order to be 
timely must be received not later than the close of business on the tenth day fol lowing the day 
on which such notice of the date of the annual meeting was mailed or such public disclosure of 
the date of the annual meeting was made, whichever first occurs. 

To be in proper written form, a stockholder's nulice lu the Secretary must set forth (i) the name 
and address of the stockholder who intends to make the nomination and of the person or 
persons to be nominated; (ii) a representation that the stockholder is a holder of record of stock 
of the Corporation entitled to vote at such meeting (including the number of shares of stock 
of the Corporation owned beneficially or of record by such stockholder and the nominee or 
nominees) and intends to appear in person or by proxy at the meeting to nominate the person or 
persons specified in the notice; (iii) a description of all a1Tangements or understandings 
bel:\veen the stockholders and each nominee and any other person or persons (naming such 
person or persons and identifying the numhcr of shares of stock of the Corporation owned 
beneficially or o[ record bv such person or persons) pursuant to which the nomination or 
nominations are to be made by the stockholder; (iv) such other information regarding each 
nominee proposed by such stockholder as would have been required to be included in a proxy 
statement filed pursuant to the proxy rules of the Securities and Exchange Commission had 
each nominee been nominated, or intended to be nominated, by the Board of Directors; &R4-(v) 
the consent of each nominee to serve as; a director of the Corporation if so elected; and (vi) for 
each nominee, a pa1ticular signed and completed form of questionnaire disclosing certain 
personal information and potential conflicts of the nominee in question. This form of 
questionnaire may_ be obtained from the Corporation only by a stockholder of record, and the 
Corporation shal l provide this form within ten (10) business days after receiving an official 
written request· from any stocklloldcr of record. Under no circumstance shall the Corporation be 
required to send this form of questionnaire to any person who is not a stockholder or record. 
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The Comoration rnav regllire any proposed nominee to furnish such other information as ii may 
reasonably require to determine the eligibility of such proposed nominee to serve as a director of 
the Comorntion. 

With the exception of persons elected to the Board of Directors bv \vriltrn curn;ent in lieu of 
holding an annual meeting of stockholders purs uant lo 8 Del. C. § 21 l(b) and subject Lo the 
below exception, nNo person shall be eligible for e lection as a director of the Corporation unless 
nominated in accordance with the procedures set forth in this Section 2.8. If the Chairman of 
Board of Directors the meeting determines that a nomination was not made in accordance with 
the foregoing procedures, the Chairman Board of Directors shall declare to the meeting that 
the nomination was defective and such defective nomination. shall b e disregarded. 
Nohvithstanding complianc.;c with the foregoing provisions, the Board of Directors shall n ot b e 
obligated to include information as to any stockholder nominee for di rector in any proxy 
statement or other communication sent to stockholders, except as provided by applicable law. 

Notwithstanding mwthing to the contrary contained in this Section 2.8 or Section 2.9 below. for 
as Jong INNOVATE Corp. or any affi liates thereof, control al least 50% of the Comuratiun'~ 
outstand ing stock entitled to vote, INNOVATE Corp. and any affiliates thereof shall not be 
subject to the notice or other procedures set forth in this Section 2.8 or Section 2.9 with respect to 
any annual or special meeting of stockholders. 

Section 2.9 Business at Annual Meetings. No business rn.ay be transacted at an annual 
meeting of stockholders, other than business that is e ither (a) specified in the 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 annual meeting by or 
at the direction of the Board of Directors (or any duly authorized committee thereof) or (c) 
otherwise properly brought before the annual meeting by any stockholder of the Corporation (i) 
who is a stockholder of record on the date of the giving of the notice provided for in this Section 
2.9 and on the record date for the detennination of stockholders entitled lo vole at s uch annual 
meeting and (ii) who gives timely notice in proper written fo1m to the Secretary of the 
C orporation, as prescribed below. 

To be timely, a s tockholder's notice must he delivered to or mailed and received by the 
Secretaty of the Corporation at least 120 days prior to the anniversary date of the 
immediately preceding annual meeting of stockholders; provided, however, thot wilh respeet: 
to the anr:ual m~e- held- in- 1-99-7,-the-a-JfilPfei'SiliJ'-da-te-s-h-a+l-ee-El-oemed to be Mny-M, 
+997; and further pro\'ided, hov,eveF,that in the event that the annual meeting is called for a 
date that is not within 30 days before o r after such anniversaiy date, notice by the stockholder in 
order to be timely must be received not later than the close of business on the tenth day 
following the day on which such notice of the date of the annual meeting was mai led or such 
public disclosure of the date of the annual meeting was made, whichever first occurs. 

To be in proper written form, a stockholder's notice to the Secretary must set forth as to each 
matter such stockholder proposes to bring before the annual meeting (i) a brief description of 
the business desired to be brought before the annual meeting and the reasons for conducting 
suc h business at the annual meeting; (ii) the name and record address of such stockholder; (iii) 



DocuSign Envelope ID: 8654CA92-C36A-492A-943~-8443259DFECE 

1-

the class or series and number of shares of capital stock of the Corporation that are owned 
beneficially or of record by such stockholder; (iv) a description of all arrangements or 
understandings between such stockholder and any other person or persons (including their 
names) in connection with the proposal of such business by such stockholder and any material 
interest of such stockholder in such business; and (v) a representation that such stockholder 
intends to appear in person or by proxy at the annual meeting to bring such business before the 
meeting. 

The Corporation may regrnre any stockholder to furnish such other information as it may 
rec1sonably require. 

No business shall be conducted at the annual meeting of stockholders except business brought 
before the annual meeting in accordance with the procedures set fo11h in this Section 2.9. If the 
Chairman Board of Directors of the meeting detennines that business was not properly brought 
before the annual meeting in accordance with the foregoing procedures, the I3oard of 
D irectorsG!tatfffiftfl shall declare to the meeting that the business was not properly brought 
before the meeting and such business - shall - not - be --transacted. Notwithstanding compliance 
with the foregoing provisions, the Board of Directors shall not be obligated to include 
info1mation as to any stockholder business or proposals in any prox.y statement or other 
communication sent to stockholders, except as prov ided by applicable law. 

Section 2.10 Stockholder Action bv Written Consent. Unless otherwise restricted by the 
Cctt ificate oflncorporation, any action required or permitted to be taken at anv annual or special 
meeting of the stockholders may be taken without a meeting, without prior notice and without a 
vote, if a consent or consents in writing. setting forth the action so taken, shall be signed by the 
holders of outstanding stock having not less them the minimum number of votes that would be 
necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon 
were present and voted and shall be delivered_to the Corporation by delivery to its registered 
office in the State of Delaware, its principal place of business, or an officer or agent of the 
Corporation having custodv of the book in which minutes of proceedings of stockholders are 
recorded. Delivery made to the Corporation's registered office shall be by hand or by certified or 
registered mail. return receipt requested. Prompt notice o[ the taking of lhe corporate action 
without a meeting by less than unanimous written consent shat L to the extent required by law. be 
given to those stockholders who have not consented in writing and w ho. if the action had been 
taken at a meeting, would have been entitled to notice of th e meeting if the record date for not.ice 
of such meeting had been the date that w ritten consents s igned by a sufficient number of holders 
to take the action were delivered to the Corporation. 

No written consent shall be effective to take the corporate action referred to therein unless 
written consents signtc:IJ1y ~ sufijQient number of stockholders to take action me delivered to the 
Corporation in the manner prescribed in this Section 2.10 and applicable law within 60 davs of 
the first date on which a written consent is so delivered io the Comoration 
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ARTICLE 3 
DIRECTORS 

Section 3.1 Duties and Powers. The business and affairs of the Corporation shall be 
managed and controlled hy a Board of Directors, which may exercise all such powers of the 
Corporation and do all such lawful acts and things as are not by statute or by the Ce1tificate of 
Incorporation or by these By-Laws directed or required to be exercised or done by the 
stockholders. 

Section 3.2 Number. The first Board of Directors shall consist of the persons named in the 
Certificate of Incorporation. Thereafter, the Board shall consist of not less than one (l) nor 
more than nine (9) members. The Board of Directors will have the power to increase or 
decrease its size subject to these limits and to fill any vacancies that may occur in its 
membership, whether resulting from an increase in the size of the Board or otherwise. 

Section 3.3 Election of Directors. Directors shall be elected by a plurality of the votes cast at 
annual meetings of stockholders or special meetings called for that purpose. Any director may 
resign at any time upon notice to the Corporation. A resignation which is conditioned upon the 
director failing to receive a specified vote for reelection as a director may provide that it is 
iJTevocable. Directors need not be stockholders of the Co1voration. Each director elected shall 
hold office until his or her successor is duly elec.;led anc.l qualifieJ, or until he or she resigns or 
is removed as a director, whichever occurs first. 

Section 3.4 Meetings. The Board of Directors of the Corporation may hold meetings both 
regular and special, either within or without the State of Delaware. Regular meetings of the 
Board of Directors may be held without notice at such time and at such place as may from time 
to time be determined by the Board of Directors. Special meetings of the Board of Directors 
may be called by the Chairman Of the President or by a majority of the directors then in office. 
Notice thereof stating the place, date and hour of the meet ing shall be given to each director 
either by mail in writing: or by electronic transmission not less than 48 hours before the date of 
the meeting or orally, either in person or ,by telephone, facsimile or telegram on 24 hours ' notice, 
or on such shorter notice as the person or persons calling such meeting may deem necessary 
or appropriate in the circumstances. 

Section 3.5 Quorum. Except as may be otherwise specifically provided by law, the 
Certificate of Incorporation or these By-Laws, at all meetings o f the Board of Directors, a 
majority of the total number of a11thori zed clireclors Bonni 0.f Director:; shall constit-ute a 
quorum for the transaction of business and the act of a majority of the directors present at any 
meeting at which there is a quomm shall be the act of the Board of Directors. " means the total 
number of directors which the Corporation would have if there were no vacancies. If a quornm 
shall not be present at any meeting o f the Board of Directors, the directors present at that 
meeting may adjourn the meeting, without notice other than announcement al the meeting, 
until a quorum is present. 

Section 3.6 Actions of Board. Unless otherwise provided by the Certificate of Incorporation 
or these By-Laws, any action required or pe1mitted lo be taken at any meeting of the Board 
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of Directors or of any committee thereof may be taken without a meeting, if all the members of 
the Board of Directors or committee, as the case may be, consent thereto in wri ting, or bv 
electronic transmission, and the writing or writingsconsent or consents are filed w ith the 
minutes of proceedings of the Board of Directors or committee. 

Section 3.7 Meetings by Means of Conference Telephone. Unless otherwise provided by 
the Certificate of Incorporation or these By-Laws, members of the Board of Directors of the 
Corporation, or any committee designated by the Board of Directors, may pat1icipate in a 
meeting of the Board of Directors or such committee by means of a conference telephone or 
similar communications equipment by means of which all persons participating in the meeting 
can hear each other, and participation in a meeting pursuant to this Section 3.7 shall constitute 
presence in person at such meeting. 

Section 3.8 Committees. The Board of Directors may, by resolution passed by a 
majority of the entire Doard of Directors, 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 any such committee. In the event of the 
absence or disqualification of a member of a committee, and in the absence of a designation by 
the Board of Directors of an alternate member to replace the absent or disqualified member, the 
member or members thereof present at any meeting and not disqualified from voting, whether 
or not he or they constitute a quornm, may unanimously appoint another member of the Board 
of Directors to act at the meeting in the place of any absent or disqualified member. A 
majority of the members of a committee, including any alternate members, shall constitute a 
quorum of such committee. Any committee, to the extent allowed by law and provided in the 
resolution establishing such commi1tee, sha11 have and may exercise all the powers and a uthority 
of the Board of Directors in the management of the business and affairs of the Corporation; but 
no such commi tt ee shall have the power or authority in reference to amending the Certificate of 
Incorporation of the Coq)oration, adopting an agreement of merger or consolidation, 
recommending to the stockholders the sale, lease or exchange of all or substantially all of the 
Corporation's property and assets. recommending to the stockl10lders a dissolution of th e 
Corporation or a revocation of a dissolution. adopting, amending or repealing any By-Laws of 
the Col))Oralion, or approving or adopting, or recommending lo the stockholders, any other 
action or matter cxpresslv required by law or the Certificate of Incorporation to be submitted to 
slockholders for approval: and, unless !be resoluti on expressly so provides, no such committee 
shall have the power or authority to declare a dividend or to autho1ize the issuance of stock. Each 
committee shall keep regular minutes and report to the Board of Directors when required. 

Section 3.9 Compensation. The directors may be paid their expenses, if any, of atlemlance 
at each meeting of the Board of Directors and may be paid a fixed sum for attendance at each 
meeting of the Doard of Directors or a stated salary as d irector. No such payment shall 
preclude any director from serving the Corporation in any other capacity and receiving 
compensation therefor. Members of special or standing committees may be al lowed like 
compensation for attending committee meetings. In addition, the Board of Directors may 
adopt on e or more director compensation plans using securities of the Corporation. 

Section 3.10 Interested Directors. No contract or transaction between the Cofl)oration and one 
or more of its directors or offi cers, or between the Corporation and any other corporation, 
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partnership, association, or other organization in which one or more of the Corporation's 
directors or officers are directors or officers, or have a financial interest, shall be void or 
voidable solely for this reason, or solely because the director or officer is present at or 
participates in the meeting of the Board of Directors or committee thereof which authorizes the 
contract or transaction, or solely becaus<:: such <lireclor's vote is counte<l for such purpose if 
(i) the material facts as to such director's relationship or interest and as to the contract or 
transaction are disclosed or are known to the Board of Directors or the committee, and the Doard 
of Directors or committee in good faith authorizes the contract or transaction by the affim1ative 
votes of a majority of the disinterested directors, even though the disinterested directors be less 
than a quorum; or (ii) the material facts as to such director's relationship or interest and 
as to the contract or transaction are disclosed or are known to the stockholders entitled to 
vote thereon, and the contract or transaction is specifically approved in good faith by a vote of 
the stockholders; or (iii) the contract or transaction is fair as to the Corporation as of the time it 
is authorized, approved or ratified by the Board of Directors, a committee thereof, or the 
stockholders. Interested directors may be counted in determining the presence of a quorum at 
a meeting of the Board of Directors or of a Committee that authorizes the contract or 
transaction. 

Section 3.11 Removal of Directors. A director may be removed, with or without cause, al anv 
time by the affin11ative vote of a majority in voting power of the outstanding capital stock of the 
Cb112oration then entitled to vote at an election of directors, at a special meeting of the 
stockholders called for the purpose. or by written consent. The vacancy in the Board of Directors 
caused bv any such removal shall be filled by (i) the Board of Directors or (ii) by a stockho lder 
written consent. 

ARTICLE 4 
OFFICERS 

Section 4.1 General. The officers of the Corporation shall be chosen by the Board of 
Directors and may include a President, a Secreta1y, and a Treasurer. The Board of 
Directors, in its discretion, may also choose a Chairman of the Board of Directors (who must be 
a director) an<l one or more Vice Presidents, Assistant Secretaries, Assistaut Treasurers and 
other officers. Any number of offices may be held by the same person, unless otherwise 
prohibited by law, the Certificate of Incorporation or these By-Laws. The officers of the 
Corporation need not be stockholders of the Corporation nor, except in the case of the Cl1aim1an 
of the Board of Directors, directors of the Corporation. Except as otherwise provided by law. the 
Certificate oflncOIJ)Oration or these Bylaws, the Board of Directors mav authorize anv officer or 
officers: or agent or agents, to enter into any contract or execute anv document or instrnment in 
the narne of an<l on behalf of the Corporation; such authority niav be general or confined to 
specific instances. Unless so m1thorized or ratified by the Board of Directors or within the a g,eni.:y 
power of an officer, no officer, agent or crnplovcc shall have any power or aulhorilv lo bind the 
Comoration bv any contract or engagement or to pledge its credit or to render it liable for anv 
purpose or for anv amou11t.-The offieer~: of the Corpeffit+e.ft--ffitl-y---:;-i-gt=1-a+1<+-f!'K·ee-H-lce-tleeutt~R 
behalf or !he Corporat.ion, 1.vh.ether requiring n seal or otherwi:.e, wh01H\tttllori?.ed by the~e-P,y
Lnws, the Board of Directors, the Chninnan or President 
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Section 4.2 Election. The Board of Directors at its first meeting held after each annual meeting 
et=---steehlH:rl-de~I elect the officers of the Corporation -w-lm--shall hold their offices for such 
terms and shall exercise such powers and perform such duties as shall be determined from time 
to time by the Board of Directors; and all officers of the Corporation shall hold office until their 
successors are chosen and qualified, or until their earlier resignation or removal. A ny officer 
elected by the Board of ·Directors may be removed at any time by the affirmative vote of a 
majority of the Board of Directors. Any vacancy occurring in any office of th e Corporation shall 
be filled by the Board of Directors. The salaries of all officers of the Corporation shall be fixed 
by the Board of Directors or by a committee thereof. 

Section 4.3 Voting Securities Owned by the Corporation. ,JlUnless the Roard of Direc tors 
instructs otherwise, powers of attorney, proxies, waivers of notice of meeting, consents and 
other instruments relating to securities owned by the Corporation may be executed in the name 
of and on behalf of the Corporation by the Chairman, President or any Vice President and any 
such officer may, in the name of and on behalf of the Corporation, take all such action as any 
such officer may deem advisable to vote in person or by proxy at any meeting of security 
holders of any corporation in which the Corporation may own securities and at any such meeting 
shall possess and may exercise any and all r ights and power incident to the ownership of 
such securities and which, as the owner thereof, the Corporation might have exercised and 
possessed if present. The Board of Directors may, by resolution, from time to time confer like 
powers upon any other person or persons. 

Section 4.4 Chairman of the Board of Directors. The Chairman of the Board of Directors, if 
there be one, mays-lttt-1+ preside at al l meetings of the stockholders and of the Board of 
Directors. The Chainrnm may be the Chief EJceeutive Officer of the Corporation, and 
~l where by lov,' the signnture of the Pre:.;ident----i-s-+efj-uired, the---Gru.i+r--m,H1-0-f--tlle- Beui0d-of 
Director!i shall possess the same power as the President to sign all contracts, certificates r,nd 
other instruments of the Corporation v,h ieh mny be uuthorized by the Board of Directors. 
During the absence or disability of the President, the Chairman of the Board of Directors shall 
exercise all the powers and discharge all the duties of the President. The C hairman of the 
Board of Directors shall also perform such other duties and may exercise such other powers 
as from time to time may be assigned to the Chairman by these By-Lav-,s or by the Board of 
Directors. All officers of the Co111oration shall be under the supervision o f the Glt&i-i=HwnBoard 
of Directors , if there be one, and shall perform all such duties as shall be assigned by the 
ChairmunBoar<l of Diret.:tors. 

Section 4.5 President. The President, if there shall be one, shall, subject to the control of the 
Board of Directors and, if there be one, the C hairman of the Board of-G+rectors, have general 
supervision of the business of the Corporation and shall see that all orders and resolutions of the 
Board of Directors are carried into effect. In the event of the absence or disabi lity of the 
Chainnan of the Board of Directors, or if the re be none, the President shall p1.;rfonn su c.;h other 
duties and may exercise such other powers as from time to time may be assigned to the 
President by these Dy-Laws,..Qt.: by the Board of Directors-tJ-rey4-he-(J1air111a+1. 

Section 4.6 Vice Presidents. At the request of the Board or Di rectors or the President or in the 
Pre~ident's absen<.:e or in the event of Lhe Presideut's inability or refusal to act (nncl if !here be 
no Chairmnn or the Board 0~0-f51, the Vice President or the Vice Presidents if there is more 
than one (in the order designated by the Board of Directors) sha ll pcrfo1m the duties of the 
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President, and when so acting, shall have all the powers of and be subject to all the restrictions 
upon the President. Each Vice President shall perform such other duties and have such other 
powers as the Board of Directors, Chairman and/or the President from time to time may 
prescribe. 

Section 4.7 Secretary. The Secretary shall attend all meetings of the Board of Directors 
and all meetings of stockholders and record all the proceedings thereat in a book or books to 
be kept for that purpose; the Secretary shall also perform like duties for the standing 
committees when requested or appropriate. The Secretary shall give, or cause to be given, notice 
of all meetings of the stockholders and special meetings of the Board of Direclors, and shall 
perfom1 such other duties as may be prescribed by the Board of Directors, Chairman or 
President. If the Secreta1y shall be unable or shall refuse to cause to be given notice of all 
meetings of the stockholders and special meetings of the Board of Directors, and if there be 
no Assistant Secretary, then ei-tlwf-the Board of Directors or the President may choose another 
officer to cause such notice to be given. The Secreta1y shall have custody of the seal of the 
Corporation, if there is one, and the Secretary or any Assistant Secreta1y, shall have authority to 
affix the same to any instrument requiring it and when so affixed, it may be:; allesled by the 
signature of the Secretary or by the signature of any Assistant Secretary. The Board of 
Directors may give general authority to any other officer to affix the seal of the Corporation and 
to attest the affixing by such officer's signature. The Secreta1y shall see that all books, 
reports, statements, certificates and other documents and records required by law to be kept or 
fi led are properly kept or filed, as the case may be. 

Section 4.8 Treasurer. The Treasurer shall supervise the maintenance of the corporate funds 
and securities and shall keep full and accurate accounts of receipts and disbursements in books 
belonging to the Corporation and shal l deposit all moneys and other valuable effects in the 
name and to the credit of the Corporation in such depositories as may be designated by the 
Board of Directors or Chairman_ The Treasurer shall disburse the funds of the Co1poration as 
may be ordered by the Board of Directors_, Chuinmm or President, and shall render lo the 
Chairman, President and the Board of Directors, at regular meetings of the Board of Directors, or 
when the Board of Directors or Chairman so requires, an account of all transactions as Treasurer 
and or the financial condition of the Corporation. The Treasurer shall perform such other duties 
and have such powers as the Board of Directors_, Chairman or President from time to time may 
prescribe. If required by the Board of Directors-Dr Chairman, the Treasurer shall give the 
Corporation a bond in such sum and with such surety or sureties as shall be satisfacto1y to the 
Board of Directors or Chairmflfl-for the faithful performance o f the duties of such office and for 
the restoration lo the Corporation, in case of the Treasurer's death, resignation, retirement or 
removal from office, of all books, papers, vouchers, money and other prope1iy of whatever 
kind in the Treasurer's possession or under such officer' s control belonging to the Corporation. 

Section 4.9 Assistant Secretaries. Assistant Secretaries, if there be any, shall perfom1 such 
duties and have such powers as from time to time may be assigned to them by the Board of 
Dircclorn, tlw Chuirn"!frtt; the President, any Vice President, lf there be one, or the Secretary, and 
in the absence of the Secretary or in the event of such officer's disability or refusal to act, 
shall perform the duties of the Secretary, and \.\'hen so acting, shall have all the powers of and be 
subject to all the restrictions upon the Secretary. 
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Section 4.10 Assistant Treasurers. Assistant Treasurers, ifthere be any, shall perfonn such 
duties and have such powers as from time to time may be assigned to them by the Board of 
Directors, the Chainnan, the President, any Vice President, if there be one, or the Treasurer, 
and in the absence of the Treasurer or in the event of such officer's disability or refusal to act, 
shall perfonn the duties of the Treasurer, and when so acting, shall have all the powers of and 
be subject to all the restrictions upon the Treasurer. If required by the Board of Directors-BF 
Chuirman, an Assistant Treasurer shall give the Corporation a bond in such sum and with such 
surety or sureties as shall be satisfacto1y to the Board of Directors or Chairman for the faithful 
performance of the duties of such officer's office and for the restoration to the Corporation, in 
case of the Assistant Treasurer's death, resjgnation, retirement or removal from office, of all 
books, papers, vouchers, money and other property of whatever kind in such officer' s 
possession ur under ::.uch officer'::. cuntrnl belonging lo lhe Corporation. 

Section 4.11 Other Officers. Such other officers as the Board of Directors may choose shall 
perform such duties and have such powers as from time to time rnay be assigned to them by the 
Board of Directors_, Chainnan, or President. The Board of Directors may delegate to any other 
officer of the Corporation the power to choose such other officers aud to prescribe their 
respective duties and powers. 

ARTICLE 5 
STOCK 

Section 5.J. Form of Certificates. Every holder of stock in the Corporation shall be 
entitled to have a ce1iificate signed in the name of the Corporation (i) by the Chairman of the 
Board of Directors, lhe President or a Vice President and (ii) by lhe Treasurer or an Assistant 
Treasurer, or the Secretary or an Assistant Secretary of the Corporation, ce1tifying the number 
of shares owned by such holder in the Corporation. 

Section 5.2 Signatures. When a certificate is countersigned by (i) a transfer agent other 
lhan Lhe Corporation or its employee, or (ii) a registrar other than the Corporation or its 

. employee, any other signature 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. 

Section 5.3 Lost Certificates. The Secretary may direct a new certificate to be issued in place 
of any certificate issued by the Corporation alleged to have been lost, stolen or destroyed, upon 
the making of an affidavit of that fact by the person claiming the certificate of stock to be lost, 
stolen or destroyed. When authorizing the issuance of a replacement certificate, the Secretary 
may, in such officer' s discretion and as a condition precedent to the issuance thereof, 
require the owner of such lost, stolen or destroyed certificate, or such owner's legal 
representative, to advertise the same in such manner as the Secretary shall require and/or to 
give the Corporation a bond in such sum as it may direct as indemnity against any claim that 
may be made against the Corporation with re~pect to the ccrti ficate alleged lo have been Jost, 
stolen or destroyed. 
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Section 5.4 Transfers. Stock of the Corporation may be transferred in the manner 
prescribed by law and in these By-Laws. Transfers of stock shall be made on the books o f the 
Corporation only by the person named in the certificate or by such person's attorney 
lawfully constituted in writing and upon the surrender of the certificate therefor, which shall be 
canceled before a new certificate shall be issued. 

Section 5.5 Record Date. In order that the Corporation may detennine the stockholders entitled 
tu notice of or to vote at any meeting of stockholders or any adjournment thereof, or entitled to 
receive payment of any dividend or other distribution or allohnent of any rights, or entitled to 
exercise any rights in respect of any change, conversion or exchange of stock, or for the 
purpose of any other lawful action, the Board of Directors may fix , in advance, a record date, 
which shall not be more than 60 days nor less than 10 days before the date of such meeting, 
nor more than 60 days prior to any other action. A detennination of stockholders of record 
entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of 
the meeting; provided, however, that the Board of Directors may fix a new record date for the 
adjourned meeting. 

In order that the Corporation may determine the stockholders entitled to consent to corporate 
action in writing without a meeting, the Board of Directors may fix a record date, which shall not 
precede the date upon which the resolut ion f'ixing the record date is adopted by the Board of 
Directors, and which record date shall he not more than ten (10) days after the date upon which 
the resolution fixing the reco rd date is adortcd. Anv stockholder of record seeking to have the 
~_t9_cld1oldenqg.ithorize or take COQ)Orale action by written consent shall, by writlen notice to the 
Secretary of the Corporation, request the Board of D irectors to fix a record date. The Board of 
Directors shall promptly, but in all events w ith in ten (I 0) davs after the date on which such a 
request is received. adopt a resoluti.on fixing the record dale. l f no reco rd dale has been fixed by 
the Board of Directors and no prior action by the Board of Directors is required by the Delaware 
General Corporation Law ("DGCL"), the record date shall be the first date on which a signed 
,vritten consent setting forth the action taken or proposed to be taken is delivered to the 
Comoration. If no record date has been fixed by the Board of Directors and prior action by the 
Board of Directors is required by the DGCL with respect to the proposed action by \'l'ritten 
consent of the stockholders. the record date for delerrn ining: s tockholders entitled to consent to 
comoratc action in writing shal l be at the close of business on tbc dav on wbich the Board of 
Directors adopts the resolution taking such prior action. 

Section 5.6 Beneficial Owners. The Corporation shall be entitled to recogmze the 
exclusive right of a person registered on its books as the owner of shares to receive 
dividends, and to vote as such owner, and to hold liable for calls and assessments a person 
regis tered on its books as the owner of shares, and shall not be bound to recognize any equitable 
or other claim to or interest in such share or shares on the part of any other person, whether or 
not it shall have express or other notice thereof, except as otherwise provided by law. 

ARTICLE 6 
NOTICES 

Section 6.l Notices. Whenever written notice is required by law, the Certificate of 
Incorporation or these By-Laws, to be given to any director, member of a committee or 
stockholder, such notice shall be in wri titH~ and mav (a) in CVL'.ty instance in connection with anv 
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delivery to a member of Lbe Board, be effcctivclv given bv hand dcliverv (including use of a 
delivery se1v ice), by depositing such notice in the mail, postage prepaid. or by sending such 
notice by prepaid overnight express courier, facsimile, electronic mail or otl1cr fonn of electronic 
transmission and (b) effectivelv be delivered to a stockholder when given bv band de liveiy. bv 
depositing such notice in the mail, postage prepaid or by sending such notice bv electronic 
transmission in accordance with Section 232 of the DGCL. Any such notice shall be addressed to 
the person to whom notice is to be given at such person's address as it appears on the records of 
the Corporation. Except as otherwise provided by law, the notice shall be deemed given (a) in ihe 
case of hand delivery. when received by the person to whom notice is to be given or by anv 
person accepting such notice on behalf of such person, (b) in the case of delivery by mail, upon 
deposit in the mail, postage prepaid. (c) in the case of deliverv by overnight express courier, 
whc.;n di8palc.;he<.l. and (d) in the ca8e of ddivl:rv via elcclrnnic mail or o ther fom1 of d<xtronic 
transmission, when dispatched. may be giYCn by mail, addressed to such director, member of a 
eommit1ee or :itoc14older, 1:tl such person's address us it uppeurs on the records of the 
Corporation, •Nith po;,tage thereon prepaid or such notice may be gi\'en personally, by facsim ile, 
a overnight. delivery, telegram, telex, or eable ut sueh address. Such notice shall be deemed to 
be given at the earlier of receipt of such notice or at the time when the same shall be dej}os+l'ea 
in the United States mail or othen,vise transmitted. 

Section 6.2 Electronic Transmission. Without limiting the manner by which notice otherwise 
may be given effectively to stockholders, any notice to stockholders given by the Comoration 
under any provision of the DGCL, the Certificate of Jncomoration. or these Bylaws shall be 
effccti vc if given by a f01m of electronic transmission in accordance with the Section 232 of the 
DGCL. 

Section 6.3 Affidavit of Giving Notice. An affidavit of the Secretary or an Assistant Secretmy 
or of the transfer agent or other agent of the Corporation that the notice has been given in writing 
or by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of 
the facts stated therein. 

Section 6.~ Waivers of Notice, Whenever any notice is required by law, the Certificate of 
Incorporation. or these Bylawsthe-----eett-1millee or :;loekholder,-_a waiver thereof in writing 
(including by electronic transmi ssion}, s igned by the person or persons entitled to said notice, 
whether before or after the time staled therein, shall be deemed equivalent thereto. 

ARTICLE 7 
GENERAL PROVISIONS 

Section 7 .1 Dividends. Dividends upon the capital stock of the Corporation, subject to 
applicable law and the provisions of the Certificate of Incorporation, if any, may be declared by 
the Board of Directors at any regular or special meeting, and may be paid in cash, in property, or 
in shares of the capital stock. Before payment of any dividend, there may be set aside out of 
any funds of the Corporation available for dividends such sum or sums as the Board of 
Directors from time to time, in its absolute discretion, deems proper as a reserve or reserves 
for any proper purpose, and the Board of Directors may modify or abol ish any such reserve. 
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Section 7.2 Disburseme.nts. All checks or demands for money and notes of the Corporation 
shall be signed by such officer or officers or such other person or persons as the Board of 
Directors may from time to time designate. 

Section 7.3 Fiscal Year. The fiscal year of the Corporation shall be fixed by resolution of the 
Board of Directors. 

Section 7.4 Corporate Seal. The Corporation may have a corporate seal, which shall have 
inscribed thereon the words "Corporate Seal". The seal may be used by causing it or a facsimile 
thereof to be impressed or affixed or reproduced or otherwise. However, nothing in these By
La,vs or in the Certificate of Incorporation of the Corporation shall be construed to require a 
corporate seal to be affixed to any document. 

Section 7.5 Severability. If any provision of these Bylaws shall be held to be invalid. illegal, 
unenforceable or in conflict with the provisions of the Certificale of Incorporation. then such 
provision shall, to the fullest extent permitted by Jaw, be enforced to the maximum extent 
possible consistent with such holding and the remaining provisions of these Bylaws (includiJ1g 
wilhuul limitation, all portions of any section of these Bylaws containing anv such provision held 
to be invalid, illegal, unenforceable or in conflict with the Certificate of Incorporation, that are 
not themselves invalid, illegal. unenforceable or in conflict with the Certificate of Incorporation) 
shall remain in full force and effect. 

Section 7.6 Form of Records. Any records ac.lminislere<l bv or on behalf of lhe Corporation in 
the rerrnlar course of its business. including its stock ledger. books of account, and minute books, 
may be kept on. or by means of, or be in the form of, any information storage device. method or 
one or more electronic networks or databases (including one or more distributed electronic 
networks or databases), provided that the records so kept can be converted into clearly legible 
paper fom1 within a reasonable time. The Comoration shall so convert any records so kept upon 
the request of any p erson entitled to inspect such records pursuant to anv provision of the DGCL. 

Section 7.7 Forum for Certain Actions. To the fullest extent permitted by applicable law: 

(A) Unless the corporation consents in writing to the selection of an alternative forum. the Collli 
of Chancery of the State o f Delaware (or, if the Cou1i of Chancery does not have jurisdiction. 
another State court in Delaware or the federal distri ct court for th e District of Delaware) sh all. to 
the fullest extent permitted bv law. be the sole and exclusive forum for (i) any derivative action 
or proceeding brought on behalf of the corporation, (ii) any act ion asserling a claim of breach of 
a fiduciarv dutv owed by, or othenvise wrongdoing bv, anv director, stockholder, officer or other 
employee of 1he corporation to the corporation or the comornt ion·s slockholders, (iii) any ,iction 
arising pursuant to any pro vision of the DGCL or the Certificate of Incorporation or these 
Bvlaws (as either mav be amended from time to time), (iv) any action to inte rpret, applv, enforce 
or determine the validity or the Certificate of lncomoration or these Bylaws (as either mav be 
amended from time to time), or (v) any action asserting an "internal corporate c laim" as that term 
is defined in Section I. 15 oflhc DGCL, exccpl for, as to each of'(i) through (v) above. any claim 
as to which such court determines that there is .in indisocnsablc party not subject to the 
jurisdiction of such court (and the indispensable partv does not consent to the personal 
jurisdic ti on or such court within ten (10) days followin!! such dctcrminaiion), which is vested in 
the exclusive jurisdiction of a court or forum other lhan such court. or for which s uc h court does 
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not have subject matter jurisdiction. For the avoidance of doubt, this Section 7.7 shall not apply 
to any action brought to enforce a d uty or liability created by tl1e Securities A c t of 1933, or any 
successor thereto (the "Securities Act") or the 1934 Act. 

(B) Un less the corporation consents in writing to the selection of an alternative forum. the federal 
district courts of the United Stales of America shall be the sole and excl usive forum for the 
resolution of any complaint asserting a causc·of action arising under the Securities Act. 

Section 7.8 Conslruction. Unless the context requires otherwise, the general provisions. rules 
of construction. and definitions in the DGCL shall govern the construction of these Bylaws. 
Without limiting the E!cncrnlitv of this provision, the singular number includes the pluraL the 
plural number includes the singular, and the term "gerson" includes a corporation. pa1tnership, 
limited liabi li ty companv, joint venture, trust or other enteQ)rise, and a natural person. Any 
reference in these Bvlaws to a section of the DGCL shall be deemed to refer to such section as 
amended from time to time and any successor provisions thereto. 

ARTICLE 8 
AMENDMENTS 

Section 8.1 These By-Laws may be a ltered, amended or repealed, in whole or in part, or new 
By-Laws may be adopted by the stockholders, subject to the provisions of the Certificate of 
Incorporation, or by the Board of Directors; provided, however, that notice of such alteration, 
amendment, repeal or adoption of new By-Laws be contained in the notice of such meeting of 
stockholders or Board of Directors as the case may be. If such amendments are enacted via 
written consent, notice shall b e provided pursuant to Section 6.1. 
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