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June 26, 2018 

Josh LaGrange 
Skadden, Arps, Slate, Meagher & Flom LLP 
josh.lagrange@skadden.com 

Re: NetApp, Inc. 
Incoming letter dated May 11, 2018 

Dear Mr. LaGrange: 

This letter is in response to your correspondence dated May 11, 2018 and 
June 5, 2018 concerning the shareholder proposal (the “Proposal”) submitted to 
NetApp, Inc. (the “Company”) by John Chevedden (the “Proponent”) for inclusion in the 
Company’s proxy materials for its upcoming annual meeting of security holders.  We 
also have received correspondence from the Proponent dated May 18, 2018, 
May 29, 2018, May 30, 2018, May 31, 2018, June 4, 2018, June 7, 2018, June 13, 2018, 
June 14, 2018, June 17, 2018, June 19, 2018, June 20, 2018, June 21, 2018 and 
June 24, 2018.  Copies of all of the correspondence on which this response is based will 
be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
noaction/14a-8.shtml. For your reference, a brief discussion of the Division’s informal 
procedures regarding shareholder proposals is also available at the same website address. 

Sincerely, 

Matt S. McNair 
Senior Special Counsel 

Enclosure 

cc: John Chevedden 
***

http://www.sec.gov/divisions/corpfin/cf
mailto:josh.lagrange@skadden.com


 

 
         
 
 
 

  
 

 
   

    
 
   

  
 
   

 
    

   
  

 
 

  
  

 
 

  
  

 
 

 
   

 
         
 
        
         

June 26, 2018 

Response of the Office of Chief Counsel 
Division of Corporation Finance 

Re: NetApp, Inc. 
Incoming letter dated May 11, 2018 

The Proposal asks the board to take the steps necessary (unilaterally if possible) to 
amend the bylaws and each appropriate governing document to give holders in the 
aggregate of 10% of the Company’s outstanding common stock the power to call a 
special shareowner meeting (or the closest percentage to 10% according to state law). 

There appears to be some basis for your view that the Company may exclude the 
Proposal under rule 14a-8(i)(9). We concur that a reasonable shareholder could not 
logically vote in favor of both ratifying the Company’s existing 25% ownership threshold 
for calling a special meeting and lowering the threshold to 10%.  Accordingly, we will 
not recommend enforcement action to the Commission if the Company omits the 
Proposal from its proxy materials in reliance on rule 14a-8(i)(9), provided that the 
Company’s proxy statement discloses, consistent with rule 14a-9: 

• that the Company has omitted a shareholder proposal to lower the ownership 
threshold for calling a special meeting, 

• that the Company believes a vote in favor of ratification is tantamount to a 
vote against a proposal lowering the threshold, 

• the impact on the special meeting threshold, if any, if ratification is not 
received, and 

• the Company’s expected course of action, if ratification is not received. 

Sincerely, 

Evan S. Jacobson 
Special Counsel 



 
 
 

 
  

 
 
 

 
  

 

 
   

    
 

 
    

  
   

  

   
 

 
 

   
   
   

  
  

  

DIVISION OF CORPORATION FINANCE 
INFORMAL PROCEDURES REGARDING SHAREHOLDER PROPOSALS 

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

Although Rule 14a-8(k) does not require any communications from shareholders 
to the Commission’s staff, the staff will always consider information concerning alleged 
violations of the statutes and rules administered by the Commission, including arguments 
as to whether or not activities proposed to be taken would violate the statute or rule 
involved.  The receipt by the staff of such information, however, should not be construed 
as changing the staff’s informal procedures and proxy review into a formal or adversarial 
procedure. 

It is important to note that the staff’s no-action responses to Rule 14a-8(j) 
submissions reflect only informal views. The determinations reached in these no-action 
letters do not and cannot adjudicate the merits of a company’s position with respect to the 
proposal.  Only a court such as a U.S. District Court can decide whether a company is 
obligated to include shareholder proposals in its proxy materials.  Accordingly, a 
discretionary determination not to recommend or take Commission enforcement action 
does not preclude a proponent, or any shareholder of a company, from pursuing any 
rights he or she may have against the company in court, should the company’s 
management omit the proposal from the company’s proxy materials. 
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Office of Chief Counsel 
May 11, 2018 
Page 7 

Conclusion 

Based upon the foregoing analysis, the Company respectfully requests that 
the Staff concur that it will take no action if the Company excludes the Shareholder 
Proposal from its Proxy Materials. Should the Staff disagree with the conclusions set 
forth in this letter, or should any additional information be desired in support of the 
Company's position, we would appreciate the opportunity to confer with the Staff 
concerning these matters prior to the issuance of the Staff's response. Please do not 
hesitate to contact the undersigned at (650) 470-4575. 

Very truly yours, 

9cV 
Josh LaGrange 

Enclosures 

cc: Elizabeth O'Callahan 
Vice President, Legal Department 
NetApp, Inc. 
1395 Crossman Avenue 
Sunnyvale, CA 94089 

John Chevedden 
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EXHIBIT A 

(see attached) 
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EXHIBIT B 

(see attached) 
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From: LaBrec, Sandy 
Sent: Wednesday, March 21, 2018 12:06 PM 
To: OCallahan, Elizabeth 
Subject: FW: UPS Delivery Notification,Reference Number 1: 

FYI – Confirmation that letter was delivered. 

***

From: UPS Quantum View <pkginfo@ups.com> 
Sent: Wednesday, March 21, 2018 12:04 PM 
To: LaBrec, Sandy <Sandy.LaBrec@netapp.com> 
Subject: UPS Delivery Notification,Reference Number 1: ***

Your package has been delivered. 

Delivery Date: Wednesday, 03/21/2018 

Delivery Time: 11:56 AM 

Set Delivery Instructions Track Package Status View Delivery Planner 

At the request of Netapp, Sunnyvale this notice alerts you that the status of the shipment 
listed below has changed. 

1 

mailto:Sandy.LaBrec@netapp.com
mailto:pkginfo@ups.com
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Shipment Detail 

Tracking Number: ***

***

UPS Service: UPS 2ND DAY AIR 

Number of Packages: 1 

Package Weight: 0.3 LBS 

Delivery Location: FRONT DOOR 

Reference Number 1: ***

Reference Number 2: NetApp Stock Ownership Ltr 

Download the UPS mobile app 

© 2018 United Parcel Service of America, Inc. UPS, the UPS brandmark, and the color 
brown are trademarks of United Parcel Service of America, Inc. All rights reserved. 

All trademarks, trade names, or service marks that appear in connection with UPS's 
services are the property of their respective owners. 

Please do not reply directly to this e-mail. UPS will not receive any reply message. 
For more information on UPS's privacy practices, refer to the UPS Privacy Notice. 
For questions or comments, visit Contact UPS. 

This communication contains proprietary information and may be confidential. If you 
are not the intended recipient, the reading, copying, disclosure or other use of the 
contents of this e-mail is strictly prohibited and you are instructed to please delete this e-
mail immediately. 

UPS Privacy Notice 
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EXHIBIT C 

(see attached) 



Delaware
The First State

Page 1

                  

3452743   8100H Authentication: 202629006
SR# 20183310012 Date: 05-03-18
You may verify this certificate online at corp.delaware.gov/authver.shtml

 I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF 

DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT 

COPIES OF ALL DOCUMENTS ON FILE OF “NETAPP, INC.” AS RECEIVED 

AND FILED IN THIS OFFICE.

 THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

 CERTIFICATE OF INCORPORATION, FILED THE FIRST DAY OF 

NOVEMBER, A.D. 2001, AT 9 O`CLOCK A.M.  

 CERTIFICATE OF AGREEMENT OF MERGER, FILED THE FIRST DAY OF 

NOVEMBER, A.D. 2001, AT 9:05 O`CLOCK A.M.  

 CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE TWENTY-

FOURTH DAY OF MARCH, A.D. 2003, AT 3:30 O`CLOCK P.M.  

 CERTIFICATE OF OWNERSHIP, CHANGING ITS NAME FROM "NETWORK 

APPLIANCE, INC." TO "NETAPP, INC.", FILED THE TENTH DAY OF 

MARCH, A.D. 2008, AT 6:23 O`CLOCK P.M.  

 CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE SEVENTH 

DAY OF MAY, A.D. 2013, AT 9:04 O`CLOCK A.M.  
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3452743   8100H Authentication: 202629006
SR# 20183310012 Date: 05-03-18
You may verify this certificate online at corp.delaware.gov/authver.shtml

 CERTIFICATE OF AMENDMENT, FILED THE THIRTEENTH DAY OF 

SEPTEMBER, A.D. 2013, AT 8:51 O`CLOCK P.M.  

 AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID  

CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE 

AFORESAID CORPORATION, “NETAPP, INC.”.
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(see attached) 



                                                                                 
                                                                                                                                                                                                                                                                                                                                                                                                                                                                   

  EX 3.1 Page 1 of 22 
EX-3.1 2 d557272dex31.htm EX-3.1 Exhibit 3.1BYLOAFWSNETAPP, INC.(amended and restated as of April 27, 2018)ARTICLE IOFFICES
Delaware.Section 1.1. The registered office shall be in the City of Wilmington, County of New Castle, State of

Section 1.2. The corporation may also have offic s at such other places both within and without the State ofDelaware as the Board of Directors may from time to time deetermine or the business of the corporation may require.
ARTICLE IIMEETINGS OF STOCKHOLDERS

fihxaeldl bfreomSsetiicgmtnieoatnteod2t.if1mr. embAtyilmlthmeeetBoetotiinamrgdse oobffyDtthhiereescBtotoocarksrh,dooolrdfaeDtrssirufecochrtotohrtsehaeenrledpclstaticaoetneedoiftihndeitrrhewectinotohrtisincseohraolwfl tbihteheohmuetledthtaietnSsgut.acMtheepoelftaiDcnegesalasowfmaareyabsess ockholddeers for any oo er purpose may be held at such time and place, within or without the Statee of Delaware, as shall besttated in the notice of tthhe meeting or in a duly executed waiver of notice thereof.Section 2.2. Annual meetings of stockhold rs shall be ld at such date and time as shall be d signated fromtime to time by he Board of Directors and stated in th notice of thhee meeting. At each annual meeting, t ee stockholdersshall elect directtors to succeed those directors whose teeerms expire in that year and shall transact such ot hher business asmay properly be brought before the meeting.Section 2.3. Wri ten notice of the annual meeting stating the place, date and hour of the meeting shall be giventtoheeamcehestitnogc.kholder entitled tto vote at such meeting not less than ten (10) nor more than sixty (60) days before the date of
Section 2.4. The officer who has charge of the stock ledger of the corporation shall prepare and makeavailable, at least ten (10) days before ev y meeting of stockholder , a complete list of the stockholders entitled to vote atthe m eting, arra ged in alphabetical ordeerr, and showing th addresss of each stockholder and he number of sharesregisteer d in the nname of each stockholder. Such list shall bee o en to the examinat on of any sttockh lder, for a y purposegermanee to the meeting, during ordinary business hours, for a eriod of at least ten (10) days pr or too , either ata place within the city where the meeting is to be held, which ppplace shall be specifiied in the notiice of tthhee mmeeeett niinngg, or, ifno so spec fied, at the place where the meeting is to be held. The list shall also be produced and kept at the time and placeof tthe meetiing during the whole time thereof, and may be inspected by any stockholder who is present. 

statute or SbyectthioenC2e.r5ti.ficSatpeeocifaIlnmcoereptionrgastioonf,thmeasytoocnklhyobledecrasl,lefodrbaynythpeuBrpooasrde oorf pDuirrpecotsoerss, ournliensascoctohredrawnicsee wpriethscribed bySection 2.14 of these Bylaws. 

https://www.sec.gov/Archives/edgar/data/1002047/000119312518143036/d557272dex31.... 5/10/2018 
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  EX 3.1 Page 2 of 22 
Sectio 2.6. Writt   otice of a special meeti g stati g the place, date a d hour of the meeti g a d the pu posor purpos s for which the meeeti g is call d, shall be give   ot fewer tha te (10)  or more tha sixty (60) days beforre theedate of thee meeti g, to each stockholder ee titled to vote at such meeti g.

i the  otiSceec. tio 2.7. Busi ess tra sacted at a y special meeti g of stockholders shall be limited to the purposes stated
Sectio 2.8. The h lder of a majority of the stock issued a d outsta di g a d e titled to vote thereat, prese ti perso or represe ted by prooxy, sshall co s itute a quorum at all m eti gs f the stockholders for the tra sactio ofusi ess except as otherwise provided by stattute r by the Certificatee of I coorporatio . If, however, such quorum shall  otbbe prese t or represe ted at a y meeti g of the stoockh lders, ither the Chairma of the Board of Directors, the presidi gofficer of the mee i g or the stockholders e titled to voote thereeat, prese t i  perso  or represe ted by proxy, shall havepower to adjour tth meeti g from time to time, without  otice other tha a  ou ceme t at the meeti g, u til a quorumshall e prese  or reeprese ted. At such adjour e meeti g at which a quorum shall be prese t or repres ed a y busi essmay bbe tra sactted that might have bee tra sactedd at the me t  g as origi ally  otified. If the adjour mee  tt is for more tha thirty (30) days, or if after the adjour me t a  ew record datee iis fixed for the adjour ed meeti g, a  otice of the adjour edmeeti g shall be give  to each stockholder of record e titled to vote at the meeti g.Secti  2.9. Whe a quorum is prese t at a y ul -called meeti g, the vote of the holders of a majority of thestock havi g vooti g power prese t i perso or represe  tedd byy proxy shall deci e a y questio brought before suchmeeti g, u l ss the qu stio is o  e upo which by ex ress provisio of the statutes or of the Certificate of I corporatio , adiffere t votee is requireed, i  which case such express pprovisio  shall gover  a dd co trol the decisio  of such questio . 

meeti g oSf ethcetiot o2ck.1h0.ldeUrs bleesse ottihtleerdwtiose p reovvoidteedi i pethrseoC errtibfiycaptreooxfyIf ocroerapcohrasthioa re, eoafchhestcoacpkihtaol dsteorcskhahlalvait egvveoryti gpporowveidrehselfdorbaylssou cgherstpooecrkiohodl.der, but  o prooxy shall be voted oo  after three (3) years from itts date, u lless the proxy 
the stockhSoeldcetiros o2 .l1y1(.i) b(ya)thNeoBmoia radtioof Ds oirfecpeorrsso sr bfoyraelceocmtiom itttoeethaeppBooia rtdedofbyDtihreecBtoorsarsdhaolflDbeiremcatodresaftoar smuecehti g ofpurpose, (ii) provided that the corporatio ’s   ttice oof meeti g provides that directors shall be elected at such meeti g, bya y stock lder of th corporatio who is a stoo kholder of record at the time of the givi g of the  otice provided for i thisBylaw, whhoo shall be ee t tled to vote for the elecctio  of d rectors at such meeti g a d who complies with the procedures setforth i  this Bylaw, or (iiii) i  the case of a  a  ual meetii g, by a  Eligible Stockholder (as defi ed i  Sectio  3.15 ofthese Bylaws) who complies with the procedures set forth i  Sectio  3.15 of these Bylaws.((bii)) Ia boavdediotifo hitsoSae cytioot he1r1a,pspulcicasbtoleckrehqouldireermseh atlsl ,hfaovreag ivoem i tiamtieol y t oobtiecemtahdeereboyf a(as“toNcokmhoi ldaetirop uNrsoutai cet ”to) ic lapursoep(ear)writte form tt the secretary of thhe corporatio . To be timely i the case of a a  ual meeti g, a Nomi atio Notice shallbe delivered too or mailed a d receiv d at th pr  cipal executive offices of the co poratio  ot less tha o e hu dredtwe ty (120) days  or more tha o ee hu dreed fiifty (150) days prior to the a  iverrsary date of the immediately prec i ga  ual meeti g of stockholders; provided, however, that i the eve t that the a  ual meeti g of t kh ld rs is calleedd for adate that is  ot withi twe ty-five (25) days before or after such a   iv rsary date,  otice by the sstoocckhooldeer i order o bettihmeedlaytemoufstthbee s o rueclemiveeedti  ogtolaftsetrotchkah  tlhdeercslowsaesomf abiulesid oesrspou bltihcedtiees ctlhos(u1r0etho)f dthaeydfoatleloowfit hgetah e duaayl mo eewtih igchof ottice ofsteocdkehliovledreerds twoaaosr ammaadilee,dwah ichreevceerivfeirdstatoocthceurpsr.i Tcoipbael teimxeecluytiiv ethoeffcicaesse ooff tahespceocripaol rmateieot i  go,talaNeormthi aa tioh e Nclootsieceofshallbbusi ess o the te th (10th) dday followi g the day o which  otice of the date of the a  ual meetti g of stto kholders wasmailed or public disclosure of the date of the a  ual meeti g of stockholders was made, whichever first occcurs. I   oeve t shall the adjour me  or postpo eme t of a a  ual meeti g, or the public a  ou c me t thereof, comme ce a  ewtime period (or exte d a y ttime period) for the givi g of a stockholder’s  otice as describeed above.2 

https://www.sec.gov/Archives/edgar/data/1002047/000119312518143036/d557272dex31.... 5/10/2018 
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  EX 3.1 Page 3 of 22 
(c) To  e in proper written form, a Nom nation Notice shall set forth or  e accompanied  y the following as to eachperson, acting alone or n conjunction wii h one or more other persons as a partnership, limited partnership, sy dicate orother group, who partic pates or is expectted to participate in making such nomination or in organizing, directinng orfinancing such nominatiiion or solicitation of proxies to vote for the nominee:) the name, age, residence, address, and  usiness address of each proposed nominee and of each such person;(( i) he principal occupation or employment, the name, type of  usiness and address of the corporation or otherorgan

iiizattion in which such employment is carried on of each proposed nominee and of each such person; 
nomi(nieiie) athnedaemacohunsut cohf spteorcskono;fatnhde corporation owned  eneficially, either directly or indirectly,  y each proposed 
other(iovr)aanydeostchreipr tpioenrsoofnarneygaarrdriannggefumtuernet eomr upnlodyemrsetanntdoirnganoyf feuatcuhreptrroapnossaecdtionnomtoinweheiacnhdthoef ceoarcphosruatcihonpewrsilolnorwmithayea cehaparty.(d) A Nomination Notice shall also set forth or  e accompanied  y the following as to each proposed nominee:) the written consent of such proposed nominee to serve as a director if so elected;((ii ) a written statement of such proposed nominee that such proposed nominee, if elected, intends to tender, promptlyfollowiing such proposed nominee’s el ction or re- lection, an irrevoca le r sign ion effective upon uch proposednomine ’s failure to receive the requireed vote for ree-election at the next meeeting aatt which such propossed nominee w uldface re-eelection and upon acceptance of such resignation  y the Board of Directors, in accordance with the corporatioon’sCorporate Governance Guidelines; an(iii) the written representation andd agreement of such proposed nominee required  y Section 3.16 of these Bylaws.(e) Any proposed nominee or person prov ding any information to the corporati pursuant to this Section 11 shall furtherupdate and suppleme t such inform tion, iif necessary, so that all such informatioonn shall  e true an correct as of ther ord date for the annnual meeting, aand such update and supplement shall  e delivered to or maile dd and r ceived  y theseeccretary at the princ pal executive offices of the corporation not later than five (5)  usiness days after thee record date.(f) In addition to the iinformation required or requested a ove in this Section 11 or ny other provision of these Bylaws, thecorporation may require a y proposed nominee to furnish any other information thaat (i) may reasona ly  e request d  ythe corporation to determinne whet er the nomin e would  e indepen ent under the rules and isting standards of theesecurities exchanges up n which thhe stock of thee corporation is liste dd or traded, any applica lle rules of the Securities andExchange Commission oor any pu licly dis l sed standards used  y th Board of Directors in determining and disclosingtheasionndae pleensdteoncckeh lfdtehre’scuonrpdoerrasttiaonnd’isngdiorefcctthooersin(dcoeplleencdtievneclye,, tohrela“cInkdteehpeerendfe,nocfesSutcahndnaormdsin”e),e(,ioi)rc(oiiui)ldm aeymreaatseorinaal tloya erreequested  y the cooorporation to determine the eligi ility of such nominee too serve as a director of the corporation.(g) No person shall  e eligi le for election as a director of the corporation unless nominated in accordance with theprovisions of the first par graph of this Section 11 and any applica le procedures set forth this Section 11 orSection 3.15 of these Bylaaws. If the presiding officer of the meeting determines that a nomiinnatio was not made inaccordance with such provisions and procedures, said presiding officer shall declare to the meet g that the nominationw s defectiv and such defective nomination shall  e disregarded, notwithstanding th t pr xies niinn respect of such votemaay have  eeen received  y the corporation. For the avoidance of dou t, if a nominee aand/oor the stockholder provid ng aNominat on Notice rela ing to such nominee  reaches any of its agreements or representations or fails to comply wiith anyof its o liigations under tthis Section 11, as determined  y the Board of3 
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  EX 3.1 Page 4 of 22 
Directors (or any duly authorized committee thereof) or the presiding officer of the meeting, then suc nomination shall  edeemed not to hav  een ma in accordance with the procedures set forth in t is Section 11 and suc hh d fectiven min shall  ee disregarddeed, notwithstanding that proxies in respect of suchh vote may have  een receeived  y thecoorporaattiioonn.Section 2.12. (a) At any meeting of the stockholders, only such  usiness shall  e conducted as s all have  een rought  efore the me ting (i) pursuant to the corporation’ notice of meeting, (ii)  y or at the direction of thhe Board ofDirectors, or (iii) in thee case of an annual meeting,  y an sstockholder of the corporation who is a stockholder of record atthe tim of the giving of the notice provided for in this Byylaw, who shall  e entitled to vote at such meeting and whocompliees with the procedures set forth in this Bylaw.( ) In ad ition to y other applica le requirements, for  usiness to  e properly  rought  efore any meeting  y astockholdder pursuaann to clause (a)(iii) a ove of this Secti n 12, the stockholder shall have given timely notice hereof inproper written form tto the secretary of the orporation. Too  e timely, a stockhold r’s otice shall  e delivered tto or mailedand rec ived at the principal executive officces of th co por ion not less than onee hunndred twenty (120) ays nor morethan onee hundred fifty (150) days prior to the anniveersarry daatte of the immedia ely preceding annual meeting ofstockhold rs; provided, however, that in he event that the annual meeting of sttockholders is called for a ddate that is notwithin tweenty-five (25) days  efore or aftter such anniversary date, notice  y the stockholder in order to  e timely must  eso received not later than the close of  usiness on the tenth (10th) day following the day on which notice of the date of theannual meeting of stockholders was mailed or pu lic disclosure of the date of the annual meeting of stockholders wasmade, whichever first occurs.(c) To  e in proper written form, a stockholder’s notice to the secretary shall set forth as to each matter the stockholderproposes to  ring  efore the meeting:
 usin(ei)ssaa trtiheef dmeesectriinpgti;on of the  usiness desired to  e  rought  efore the meeting and the reasons for conducting such 
the n(aimi)ethaendnaamdderaenssdoafdtdhrees se,naesftihcieayl aopwpneearr, oifnatnhye,coonrpwohraotsieon ’esh aolfotkhse, porfotphoessatloicskmhoalddee;r proposing such  usiness, and 
stock(hiioil)dtehreocflaresscoarnddannudm  yetrhoef sehnaerfeiscioafl tohwenceorr,piofraantiyo,nownhwichhosaere eohwanlfedof tehneepfircoipalolsyaalnisdmofadreec;oarndd y such
is ma(dive)inansyucmha teursiianleisnst.erest of such stockholder of record and the  eneficial owner, if any, on whose  ehalf the proposal(d) Notwithstanding anything in these Bylaws to the contrary, no  usiness shall  e conduct d at a meeting xcept inaccorda ce with the procedures set forth in th s Section 12. The presiding officer of t e eeeti sh ll, if thee facts warrant,determinn and declare to the meeting that  usiiness was not properly  rought  efore thhe mmeetinngg in aaccordanc wi theprocedurees prescri ed y this Section 12, and if such person should so determine, such person shall so declaree to tthhemeeting and any such   usiness not prop rly  rought  efore the meeting shall not  e transacted, notwithstanding thatproxies in respect of such vote may havee  een rece ved  y the corporation.( ) In addition, notw thstanding the foregoing proviisions of this Section 12, a stockholder shall comply with all applica lereequirements o the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder with respect tothe matters set fforth iin this Section 12.
 ut shall tSakeectaionny 2su.1c3h. acTtihoensstaotcakhdoulldyecraslolefdthaenncuoarpl oorrastpioencimalamy eneottintagkienaacctcioonrd ayncwerwittiethn tchoensseeBntywlaiwthsoauntda tmheeetingCertificate of Incorporation.
the ChairmSaenctioofnth2e.1B4o. ard(ao) rStpheecciahliemfeeexteincgustiovfe sotfofcickehroilndearcscfoorrdaannycepwuripthosSeeoctriopnur2p.o1s4e(s )m. ay  e called at any time  y4 
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  EX 3.1 Page 5 of 22 
(b)(i) A  pecial meeting of  tockhold r  hall be called by he Chairman of he Board or t e chief xecutive officer uponwritte reque t in prope form (a “Speecial Meeting Reque tt,” and  uch meetting, a “Stockhholder Reeque ted SpecialMee inng”) f one or morre  tockholder or  tockholder that ha or have Owned (a defined in Section 3.15(e)) continuou lyfor att lea t oone (1) year a number of  hare of comm  tock of the corporation that repre ent not le  than 25% of theout tanding   are of common  tock of the corporatioonn (the “Requi ite Percentage”) a of the date  uch reque  i d livered to thhe corporation (the “One-Year Period”) who ave complied in full with all other requirement of tt i Seect on 2.14(b) and otherw e  et forth in the e Bylaw . Thhe Board of Director  hall determine in good faith whhether allrequiireme t  et forth in thii  Section 2.14(b) have been  ati fied and  uch determination  hall be binding on thecorporationn and it  tockholder .(ii) A Special Meeting Reque t mu t be del vered by hand or by regi tered U.S. mail, po tage pr paid, return receiptreque ted, or courier  erv ce, po tage prepaiid, to the attention of the   ecretary at the principal exeecutive office of thecorporation, who  hall promptly pre ent th Special Meet ng Reque t to the Chairman of the Board or the chiefexecutive officer. A Speciial Meeting Requee t  hall be valiid only if it   igned and da ed by each  tockholder ubmitting the Special Meeting Reque t (each, a “Reque ting Stockholder”) or  uch  ttockhol er’ duly authorizedagent, and include both the information required by Section 2.14(b)(iiii) below and: (A) (i) a  tatement by eachReque ting Stock older (x)  etting forth and certifying a to the number of  hare  t Own andd ha Ownedco tinuou ly for thhe One-Year Period, (y) agreeing to continue to Own the Requi iite Percentage through the dat ofannnual meeting, and (z) i dicating whether it intend to continue to Own the Requi ite Pe centag for a l a t onee(1) year following the annnual meeting; (ii) if the Requ  ting Stockholder are not the recorrd holdeer of tthee R qui itePercentage, one r more written  tatement f om he reec d holder( ) of the Requi ite Perc ntag (and from eeachintermediary throough which the Requi ite Perrcenttage i oorr ha been held dur the One-Yeear Peerio ) ve ifying that,a of a ate within  even (7) calendar day prior to the date the Special Meetiinngg Reque t i delivere dd to orr mail andreceivedd at the principal ex cutive office of the corporation, the Reque ting Stockhold r Own and hav Owneeddcontinuou ly throughout ee One-Year Period the Requi ite P rcentage, and each Requee ting Stockh ldeer’ agreement to provide, witthhin five 5) bu ine  day after the reecord date for th annual meeting, one oor more written tatement from the record holder (( ) and  uch intermediarie verifying  uch Reeque ting Stockholder’ continuou Owner hip of the Requi ite Perc ntage through the record date; and (ii ) in addition, the Reque ting Stockholder andrecord holder( ), i any, on who ee behalf the Special Meeting Reque t ii being made  hall (x) further update and upplem nt the infformation provided in the Special Me ting Requ  t, if nece  ary,  o that the info mation providedor requireed to be provided therein  hall be true a d correect a of thee record date for the Stockholderr R que tedSpec al Meeting, and  uch update and  upplemennt  hall be deliver d to, or maile and receiv d by, thee  ecretary att principal executive office of the corpo ation not late than fivee (5) bu ine  dday after thee record date for them etiing and (y) promptly provide any otherr information rrea onably reque  ted by the corporation; (B) a  tatement ofthheee  pecific purpo e( ) of the  pecial meeting and the rea on for conducting  uch bu ine  at the StockholderReque ted Special Meeting and the text of any re olution propo ed for con id ration; (C) in the ca e of any directornomination propo ed to be pre ented at he  pecial meeting, the information reequired by Section 2.11 of thi ArticleII; (D) an agreemen by the Requ  ting Sttockholder to notify he corporation promptly in the event of anydi po ition prior to tthe record da ee for the Stockholder Reque tted Sp cial Meeting of  hare of the corporat onOwned and an acknowl dgementt that any  uch di po ition  hall be deeemed to b a revocation of  uch SpeciialMeeting Reque t w th ree p ct to  uch di po e  hare ; (E) a re re entation that eeach Reque ing Stockholder, or neo more repre entatiive of eeach  uch  t ckholdder, intend to apppear in per o or by proxy at tthe peci l m eting tooprr  ent the nomination( ) or bu ine  too be br ught before the  pecial meetinng; and (F) in the ca  e of aa SpeecialMeeeting Reque t by a group of Reque ting Stoockholder acting together, the de ignat on by all group member of onemember of the group that i authorized to receive communication , notice and inquiriie from the corporation and toacntcolundbinehgatlhfeorfeaqlul imreemmebnetrt ooafptpheeagr rionuppewr iotnh orer bpyecptrtooxayllatmtatete rp erceilaaltimngeettointgh)e; Special Meeting Reque t(((iiAii)) tAheSSppeecciaial lMMeeeetitninggRReeqquuee t t hdaolel nnoottbceovmaplildy,wanitdhathSit oSckechhtoioldne2r .R14eq(bu)e; (tBed) SthpeeScipaelcMi eleMtineegti nhgalRl neqout eb et hreelladt,ei f:to an item of bu ine  that i not a proper  ubject for  tockhold r action under applicable laaw (a determined in goodfaith by the Board of Director ); (C) the Special Meeting Requee t i 5 
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  EX 3.1 Page 6 of 22 
delivered dur ng the period commencing o e hundred an twenty (120) days prior to the first anniversary of the dateof the i mediiately preced ng annual meetinng of stockholdders nd ending on the earlier of (x) the date of the nextannual mmeeting and (y) thirty (30) days aft r the first anniversaary of the date of the previous annual meeting; (D) anide tical or substantially siimilar item (as deetermined in g od faith by the Board of Directors, a “Similar Item”), othertthwaennlvtehe(1e2le)cmtioonntohfs dbierfeocrteortsh,ewSaps pcriaelseMnteeedtiantgaRneaqnuneusatlisoordesplievceirael m; (eEe)tinagSoimf isltaorcIktheomldwerasshperleds nnottedmaotreanthaannnual orspecial meeting of stockholders heeld not more than one hundr d andd twenty (120) days for thee Special Meet ngR quest is d livered ( nd, for purpo es of this clause (E), the eelection of directors shall bbee deeemed o be a “SimiilarIteem” with reespect to aall items of bussiness involving the election or removal of directors, changing tthe size of theBoard of Directors an the filling of vacancies and/or newly created directorships resulting rom a y increas in thea thorized number ofddirectors); (F) a Similar Item is included in the corporation’ notice off meetinng as an iteem ofbuusiness to be brought before an annual or special meeting of stockholde s that hass been calle but not yet held orthat is called for a date within one hundred and twenty (120) days of the rreceipt by th corporati n of a pecialMeeting Request (and, for purpose of this claus (F), the election of directors shall bee deemedd too b a “SSimilar Item” w th respect to all tems businesss involving thee election or removal of directors, changing the sizee of t e Board ofDiirectors and the fiilling ooff vacancies and/or newly created directorships resulting from any increase in t hhe authorizednumber f directors); or (G) the Special Meeting Request was made in a manner that involved a violation ofRegulatioon 14A under the Exchange Act or other applicab e law.(ifvD) AireScttoocrskhsohladllerfiRx;epqruoevsitdededS,pheocwiaelvMere,ethtiantgthsheaSllobcekhheolllddeart Rsuecqhuepslatecde,SopnecsiuaclhMdeaeteti,nagnsdhaatllsuncoht btiemheelads mthoerBe othaardnoone hundred and twenty (120) days after receipt by tthe corporation of a valid Special Meeting Request.(v) The Requesting Stockholders may revoke a Special Meeting Request by written revocation delivered to thesecretary at the principal ex cutive offices of the corporation at any time prior to the Stockholder Requested SpecialMeeting. If, at any point afteer sixty (60) days following the earl est dated Special M ting Request, the nrevokedreq ests from Requesting Stockholders (whether by specific wrii ten revocation or deeeemed revocation puursuant toclauuse (D) of Section 2.14(b)(ii)) represent in the aggregate l s tthan the Requis te Percentage, the Board ofDirectors, in its discretion, may cancel the Stockholder Requeessted Special Meetiing.(vi) In determining whether a special meeting of stockholders has been requested by the Requesting StockholdersreepcrreestaernytionfgtihnetchoerapgograrteigoantewaitlllebaesctothnesiRdeerqeudistiotgeePtheercreonntalygeif, m(Au)lteiapclehSSppeecciaallMMeeeettiinnggRReqquueesstsiddeelnitviefireesd to thessubstanti lly the same purpose or purpose of the spec al meeting and substantially the samee mattters ro d to beacted on aat the special me ting, in each casse as determiined by the Board f Diirectors (which, if such ppurppoossee is theelection or removal of direectors, changing the s ze of the Board of Directoors and/or the filling of vacancies and/ornewly created directorships resulting from any iincrease in the authorized number of direct rs, will mean that theexact same person or perso s ar proposed for election or removal in each r levan Stockhoolder Mee ng Request),and (B) such Sp cial Meetinng Reequ s s have be n dated and delivered to thee secrettary of the corporattiion within 60days of the earlieest dated Special Meeetting Requeest.(vii) If none of the Requesting Stockholders appe r or send a duly authorized agent to present the business to bepresented for consideration specified in the Speciaal Meeting Request, the corporation need not present such businessfor a vote at the Stockholder Requested Special Meeting, notwithstanding that proxies in respect of such matter mayhave been received by the corporation.(viii) Business transacted at any Stockholder ed Special Me ting shall be limited to (A) the purpose(s) statedin the Special Meeting Request submitted by RReeqquueesstti g Stockholdeers who Own the Requisite Percentage a d whohave compl ed in full with e requirements set forth inn these Bylaws through the time f such pecial meetinng and(B) any a diitional matters tthhat the Board of Directors determines to include in the corpooration’ss notice of theStockhol dder Requested Special Meeting. 6 
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  EX 3.1 Page 7 of 22 
ARTI L IIIDIR CCTORSSectio 3.1. The  umber of irectors of this c rporatio that shall co stitute th whole Board of Directors shallbe determi ed by res luti  of the Boardd of Directors; proovi ed, however, that  o decreasee i the  umber of directorsshall have the effect oof shoorte i g the term of a  i cumbe t ddirector.Sectio 3.2. With the exceptio of the first B ard of Directors, which shall be elected by the i corporator a dexcept as provided i the corporatio ’s Ce tificate of I coorporatio , the Board of Directors shall be elected at th a  ualmeeti g of stockholders, with each directorr to h ld office for a term expiri g at the a  ual meeti g of stockholdeersfollowi g the a  ual meeti g where eac dir ctoor as electe to hold office u til his successor is lected a d qualified.E fective as of the first meeti g of s ck o deers atwwhich theddirectors will be elected followi g hee 2012 a  ual meeti goff stockholders, a  omi ee for directtoor shhhalll be el cted to he Board of Directors if the votes castt f r such   omi ee’se ectio exceed he votes cast aga st such  omi eee’s electtio , subject to the rights of th holders oof a y series ofPreferred Stock tto elect directors ii   accorda ce wi h the terms thereof; provided, howeveer, that the directors shall beellected by a plurality of the shares cast at a y m etti g of stockholders at which the  umber of   mi ees exceeds the umber of directors to be elected. If directors aree to be elected by a plurality of the votes cast, stoockholders shall  ot bepermitted to vote agai st a  omi ee. 

of directorSsemctaioy b3e.3fi.lledVbacyaa cmieasjoar itdy oefwthlye cdriereactetodrdsitrheec toir shoifpfsicree,seuvltei  giffrleosms tah ay ia cqrueoarsuemi , othrebayuathsoorliezeredm auim ib egrdirector, a d the directors so chose shall hold office u til th  ext electio of the class for which such directors werechose  a d u t l their successors are duly elected a d qua ifieed or u til earlier resig atio  or removal. If there are  odirectors i  offiice, the  a  electio  of directors may be helld i  the ma  er provided by statute.
Dtairteuctetoorsr Sbwyehcittchihoe mC3ea.ry4ti.efixceTarthceeisoebfuaIs lilc soeurscpshoorpfaottihwoe ercosorropbfoytrhtaehtiecoso erpsBhoyarlalaltwibose dmai raed cadtgeodedaollbr ysrueocqrhuuilr aewddeftruotlhbaeectdesixraee rcdctiisothe id ogofsritdassoB aeoreabr ydotothfbeysstockholders. 

M  TINGS OF TH BOARD OF DIR CTORS 
withi or wSeitchtioou t 3th.5e.StaTteheofBDoaerldawoafrDe.irectors of the corporatio  may hold meeti gs, both regular a d special, either

Sectio  3.6. The first meeti g of ea h  ewly elected Board of Directors shall be held immediately followi gthe a  ual meeti g of stockholders a d  o  oticce of such m eti g shall be  ecessary to the ewly electe directors i orderlegally to co stitute the meeti g, provide a quoru shall bee prese t. I the eve t the meeti  g is  ot heldd immediatelyfollowi g the a  ual me ti g of stockholdd rs, the mmeeti g may be held at such time a d place as hall b specified i a otic give as herei afteer provided for speecial meeti gs of the Board of Directors, or as shall be sspecifieed i a writte waiveer sig ed by all of the directors. 
place as shSaelcltfiroo m3.t7im. eRtoegtiumlaerbmeedeettie rgms io fetdhbeyBtohaerdBooafrDdiorefcDtoirrsecmtoarys.be held without  otice at such time a d at such
Directors Sorecthtieo ch3i.e8f.exSpuetciivael omfefiectei rgos otfwtehlevB(o1a2rd) hoofuDrsir’e cototircsemtoayeabce cdailrleecdtobryetihtheeCrhpaeirrsmo a alloyf othrebByotealredpohfo e,telegram, facsimil or eleecctro ic ma l; special meeeti gs shall be called by thhe ch ef executive officer or secretary i likemoa  s isetrsao fdoo  lyliok eee doitrieccetoor , it hewwhriciithtec arseeqsupeesctioalfma emeatijo gristyshoafllthbeeBcaolalreddobfyDhiireecCthoarsirum al esosfththeeBBooaardrdooffDDirierecctotorsrs, thecchief executive officer or secretary i like ma  er a d o like  otice o the writtte reques of the sole director. A writte waiver of  otice, sig ed by the perso  e titled thereto, whether before or after the time of tthe meeti g stated therei , shallbe deemed equivale t to  otice. 7 
https://www.sec.gov/Archives/edgar/data/1002047/000119312518143036/d557272dex31.... 5/10/2018 

https://www.sec.gov/Archives/edgar/data/1002047/000119312518143036/d557272dex31
http:elected.If


                                                                                                                                                                                                                                                                                 
                                                                                                                                                                                                                                                                                                                                                         
                                                                                                              

  EX 3.1 Page 8 of 22 
the tra sacSteioc tioo f 3b.u9s.i eAsst aa lldmtheeetai ctgsofoaf tmheajoBroiatyrdoof fthDeirdeicretocrtos,rsapmreasjoe rittyatoaf tyhemdeieretic tgors swhhalilchcot hsetrietuitseaaqquuoorruummsfhoarllbe the act of the Board of Directors, except as may be otherwise specifically provided by staattute or by the Cer ificate ofI corporatio . If a quorum shall  ot be prese t at a y meeti g of the Board of Directors, the directors prese t tthereat mayadjour  the meeti g from time to time, without  otice other tha a  ou ceme t at the meeti g, u til a quorum shall beprese t. 
required oSrepctriom it3te.1d0t.o bUe  talekses oatthae rwy imseeeretis trgicotfedthbyBtohaerCdeorftiDfiicraetcetoorfsIo rcoorfpao ryatcioo momr itthteeesethBeyrlaowf sm, aay ybeactatikoe  without a meeeti g, if all members of the Board of Direectors or committee, as the case may be, co see t ther to i writi g,a d the writi g or writi gs are filed with the mi utes of proceedi gs of the Board of Directors or committeee.Sectio 3.11. U less otherwi e restricted by the Certificate of I corpor tio or these Bylaws, members of theBoard of Di ectors, or a y committee dessig at d by th Board of Directors, may paartic pate i a eeti g of the Board ofDirectors, orr a y committee, by mea s of co feer  e teelepho e or similar ommu catiio s equipmme t by mea s of whichall perso s participati g i  the meeti  g ca  hear eeacch other, a  d such particcipatio  ii  a meeti g shall co stitute prese ce i perso  at the meeti g. 

COMMITTEE OF DIRECTOR 
Di ectors,Sdeecstiigo  a3te.1o2 .e ((1a))oTrhme Boeacrodmomf Dittiereecst,oerascmh acyo,mbmyirteteseoltuoticoo  psiasstsoefdob yea(1m)aojor ritoyroefotfhtehwe hdoirleecBt orsarodfohfcorrporatio . The Board f Directoorrs may desig  e o e (1) or more directors as alter ate mmembers of a y coommittteee, whomay replace a y abse t oor disqualified member aatt a y meeti g of the committee.(b) I the abse ce of disqualificatio of a member of a committee, the member or members thereof prese t t a y meeti ga d   ot disqualified from voti g, whether or  ot he or they co stitute a quorum, may u a imously appoi  t aa othermember of the Board of Directors to act at the meeti g i  the place of a y such abse t or disqualified member.(c) A y such committee, to exte t prov ded i the resolutio of the Board of Directors, sh ll have a d may exercise allt e powers a d authority of tthhee Board f Diirectors i the ma g me t of the busi ess a d affaairs of the corporatio , a dmay authorize the seal of the corporatioo  to be affixed to all paapeers that may require it; but o such committe shall havethhe power or auth rity i refere ce to ame di g the Certificate of I corporati  , adopti g a  agreeme t of meerger orco solidatio , recoomme di g to the stockholders th sale, lease or excha ge oof all or substa tially all of the corporatio ’sproperty a d assets, recomme di g to the tockholdeers a dissolutio  f the corporatio or a revocatio of a dis olutio , orame di g these Bylaws; a d, u less the ressolutio  or the Certificate oof I corporatio  expressly so provide,  o ssuchshall have the power or authority to declare a divide  or to authorize the issua ce of stock. Such committee rccoommmmiitttteeees shall have such  ame or  ames as may be determi edd from time to time by resolutio  adopted by the Board oofDirectors.
Directors Swehcet ior eq3u.1i3re.d. Each committee shall keep regular mi utes of its meeti gs a d report the same to the Board of

COMPEN ATION OF DIRECTOR 
Directors Ssheacltlioh av3e.1t4h.e auUt hloersistyottohefriwx itsheerceosmtripcete dsabtiyo thoefCdeirrticfitcoarste. Tohf eI dciorerpctoorrastimo ayorbtehpesaeidBtyhleaiwr esx, pthee sBeos,arifdao fy, ofatte  a ce at each meeti g of the Bo rd of Directors a d may bee paid a fixed sum for atte da ce at each meeti g of theBoardd f Directors or a stated salary aas director. No such payme t shall pr lude a y director from servi g the corporatio i a y ooth r capacity a d receivi g compe satio therefor. Members of speeccial or sta di g committees may be allowedlike compee satio  for atte di g committee meeti gs. 8 
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  EX 3.1 Page 9 of 22 
PROXY  CCESS FOR DIRECTOR NOMIN TIONS 

a  ual meSeetic tgioo f3s.t1o5c.kho(ald) Wrsh, esu bevjeecrttthoetBheoaprrdovoifsiDoi rsecotfotrhsissoSlieccittisop ro1x5i,etshwcitohrpreosrpateicot toshtahlel ei lecclutidoe io fidtsirpercotxoyrs at a stat me t for such a  ual meeeti g, i additio  a y perso s  omi ated for eleectio by or at th directio  f the Board ofDireectors or a y committee thereof, the  ame, ttoogether w th the Require I format o (as defi eed below), oof a y perso  om  ated)fopruresluecat itot otao tdhei Baocacrodrdoaf Dcierewcittohrsthbiys Sa ecEtiloiig ib1l5e(Sato“Scktohcoklddheorld(earsNdeofmii ie deei ”)c. lFaoursepudrp)obseelsowofotfhitshisSSeecc ittiioo   1155, “Requi ed I formatio ” that the corpora io  will i clude i  its proxy stateme t is ((i) the i formatio prqoviirdeeddttoobtthheeedsisecclroesteadrryi ofththeccoorprpooraratitoio  ’scpor ocxeyr sit agtettmh  Sttpouckrshuoal dtetroNSoemctii oe e1a4 dofththeeEElixgcibhlae gSetoAckcht oal dderthtehartuilses a drreeg latio s promulgated thereeu der, a d (ii) if the Eligibleee S ockholder o lects, a Supporti g Stateme t (as defi ed i clauuuse (h) of his Sectio 15). For the avoida e of doubt,   tthi g i thiss Seecti  15 shall limit the corporatio ’s ability tos ofloicrimt aagtiaoi srttelaa tyi Sgttoockah oylEdelirgNibolemSi toecekohroil  dccelrudreSi toictskhporooldxeyrmNaotmerii aelse,thi eccluoodrpi ograati oy ’i sfoowrm asttiaot empreo vtsidoerdottohethrecorporatio   pursua t to this Sectio  15. Subject too the provisio s of this Sectio 15, the  ame of a y Stockholder Nomi eeii cluded i  the corporatio ’s proxy stateme t for a  a  ual meeti g of stockholders shall also be set forth o  the form ofproxy distributed by the corporatio  i  co  ectio  with such a  ual meeti g.(b) I  additio  to a y other applicable requireme ts, for a  omi atio  to be made by a  Eligible Stockholder pursua t tothis Sectio 15, the Eligible Stockholder s all have give timely  otice thereof (a “Notice of Proxy Access Nomi atio ”)i  proper writte  form to the secretary of thhe corporatio  a d shall expressly request i  the Notice of Proxy AccessNomi atio  to have such  omi ee  cluded i  the corporati  ’s proxy mat rials pursua t to this Sectio  15. To be timely,a Notice f Proxy Access Nomi atiio shall be delivered to oor mailed a d reeceived at the pri cipal executive offices of thecorporatioo  ot less tha o e hu  dred twe ty (120) days  or more tha o e hu dred fifty (150) days prior to thea  iversary of the date that the corp ratio  first distributed i s proxy stateme t to stockholders for the immediatelyppruebcleicdid igscal o suurael tmheereetio fg, coofmstmocek hcooelade resw. I tim oe epveeri otdsh(oarllettxhtee addjoa uyr tmimee tpoerripoods)tfpoor tehmeeg ivt io fgao faa  NuoatlicmeeoeftiP rgo,xoyr theAccess Nomi atio  as described above.c) The maximum  umb r of Stockholder Nomi ees  o i ated by all Eligible Stockholders that will b i cluded i thecorporatio ’s proxy mateerials with respect to a a  ualmmeeti g of stockholder shall  ot exceed the greeater of (i) two((2) or (ii) twe t p rc  t (20%) of the  umber of directors i office as of the lasst day o which a Noti e of Pr xy AccessNomi atio  mayy bee deelivered pursua t to a d i  accorda ce ith this Sectio  15 ( he “Fi al Proxy Accces Noomi  io Date”) or, if such amou t is  ot a whole  umber, the closest wwhole  umb r below ttwe ty perc  t (20%) (ssuch greaatter umber, as it may be adjusted pursua t to this Sectio 15(c), the “Permitteed Number”). I the eeve t th o e or morev ca cies for a y reaso occurs o the Board of Directors after the Fi al Proxy Access N mi atio Daatte but befor thedaate of e a  ual me ti g a d the Board of Directors resolves to reduc the s z of the Booard of Directors i co  eectthheerPewerimtthhi,tttehdeNPeurmmbiettreedshNalulmbeberer suhcaelldbbeyc(ail)ctuhleat edumbabseedoof  i tdhievi duumalbseewr ohfodwiirieellcbtorsi ic luodffeidcei asthseocroerdpuocreadti.oI  ’sadpdriottxiiooy  ,materials as  omi ees recomme dded by the Board of Dirrectors pursua t to a  agreeeme t, arra geme t or otheru dersta di g with a st ckholder or group f stockholders (other tha  y such agreeme t, arra geme t or u dersta di ge tered i  to i co  ectioo with a acquisitioo of stock from the orporaatio by such s ock lder or group of stockholders),a   d (ii) the  umber of directors i   office as of the Fi al Proxy Acccess Nomi atio  Datte whhoo were i cluded i  thecorporatio ’s proxy materials as Stockholder Nomi ees for a y of the two (2) precedi g a  ual me ti gs of stockholders(i c udi g a y perso s cou ted as Stockholder Nomi ees pursua t to the imme iately succeedi g see te ce) a d whosere-ellectio  at the upcomi g a  ual meeti g is bei g recomme ded by the Boar dd of Directors. For purposes of determi i gwhe the Permitted Number has bee reac ed, a y i dividual  omi ated by a Eligible Stockhol er for i clusio i thecorporatio ’s proxy materials pursua t to thhis Sectio  15 whose  omi atio  is subseque tly withddraw  or whom theB ard of Directors decides to  omi ate for electio to e Board of Directors shall be c u ted as o e of the Stockh lderN mi ees. A y Eligible Stockholder submitti g more tthha o e St ckholder Nomi ee foor i clusio i the corporatioo ’spr xy mat ials pursua t to this Sectio  15 shall ra k such Stockhoolder N mi ees based o  the order i  which the EligibleSt
oooockholdeerr desires such St ckh lder Nomi ees to be selec ed for i clusioo i the corporatio ’s proxy materials i theeve t that the total  umber oof Stoockholder Nomi ees submittted by Eligible9 
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  EX 3.1 Page 10 of 22 
Stockho ders pursuant to this S cti n 15 exceeds the Permitted Number. In the event that the number of S ockho derNominees submitt d by E igib ee Stoockho ders pursuant to this Section 15 exceeds the Permitted Number, tthe highestranking Stockho deer Nominee who meet the requirements of this Sect on 15 fro each E igib e St ckho der wi   bese ected fo inc usion in the corporation’ss proxy materia s unti  the Permitt d Nummber is rea hed, gooing in or er of theamount ( arrgest to sma  est) of shares of common stock of the corporatii n eeach E igib e Stocckho de disc osedd as Ownedin its Notice f Proxy Access Nomination. If the Permitted Number is noot reached after t e highest rranking Stockho derNominee whoo meets t e require ents of this Section 15 from each E igib e Stockho der hhas been se ected, then the nexthighest ranking Stockhho der Nomminee who meets the requirements of this Section 15 from each E igib e Stockho der wi  be se ected for inc usion in the corpora on’s proxy materia s, and this process wi   continue as many times as necessary,fo  owing the same order each time, unttii  the Permitted Number is reache . Notwithstanding anything to the contrarycontained in this Section 15, the corporation sha   ot be required to inc udde any Stockho der Nominees in its proxymateria s pursuant to his S ctio 15 for any meetinng of stockho ders for which the secretary of the corp ration receives anotice (whether or nott sub eequennt y withdrawn) that a stockho der intends to nominate one or more persoons for e ection tothe Board of Directors purssuant to Section 2.11(a)(ii) of these By aws.(d) An “E igib e Stockho der” is a stockho der or group of no more han twenty (20) stockho ders (counting as onestockho der, for this purpose, any two (2) or more funds that are partt of the same Qua ifying Fund Group (as definedbe ow)) that (i) has Owne (as defined in c ause (e) be ow of this Section 15) con nuous y fo at  east three (3) years (the“Minimum Ho ding Periodd”) a number of shares common stock of the corporattiion that r prresents at  east three percent3%) of the outstanding shares of common tock ooff the corp ration as of the date the Not cee of Proxy Access Nominationis received at he pri cipa  executive officess of the corporatioon in ccordance with this Section 15 (the “Required Shares”),((ii) continues tto Ownn the Required Shares through the date of the aannua  mee ing, and (iiii) meets a   other requirements ofthis Section 15. A “Qua ifying Fund Group” means two (2) or mo e funds thatt are (i) under common management andntro , (ii) under com on management and funded prrimari y by the same emp oyer, or (iii) a “group ofiinnvv ssttmmeenntt ccoompanies” as such termm is defined i Section 12(d)(1)(G)(ii) of the Investme t corp rati n Act of 1940, asameeended. Whenever the E igib e Stockho der conns ts of a group of stockho ders (inc udinng a grooup oof funds that are partof the same Qua ifying Fund Group), (i) each proviission in th s Section 15 that equire the E igib e Stockho der to provideany written statements, representations, undertakings, agreements or other instrrumentss or to meet any other conditionssshuac h sbteatdeemeemnetsd, troeprereqsueinretaetiaocnhs,stuoncdkehrota dkeinrg(isn, ca gurdeienmgeenatcsho

iirnodtihveidruinas tfruunmde)ntthaatnisdatommemeebtesruocfhsoutchhergcr unpdittoiopnrso(vixdceeptthat the embers of such group may aggregate th shares that each member hass Owned continuous y th oooughout theeMinimumm Ho  ing Period in order t mee the threee percent (3%) Ownership requirement of the “Requirred Shares”definition), andd (ii) a breach of any oob igattion, agreement or representation under this Section 15 by any memb r of suchgroup sha   be deemed a breach by the E igib e Stock o der. No stockho der ay be a member of more than onee group ofstockho ders constituting an E igib e Stockho der withh respect to any annua  mmeeting.(e) For purposes of his Section 15, a stockho der sha   be deemed to “Own” on y those outstanding shares of commonstock of the corporattion as to which the stockho der possesses both (i) the u   voting and investment rights pertaining tothe shares, and (ii) the fu   economic interest in (in  uding the opportunity ffor prof t from and risk of  oss on) such shares;provided, that the number of shares ca cu ated in acccordance with c auses (i) and (iii) sha   not inc ude any shares (A) so dby such stockho der or any of i s a fi iates in any transaction that has not been sett ed or c osed, (B) borrowed by suchstockho der o any of its affi iattes ff r any purposes o purchased by such stockho der or any of its affi iates pursuant t anagreeme t to rrese  , or (C) subject too any option, warrrant, forward contract, sw p, contract of sa e, or other der vativesimi ar i strument or agreement entered into by such stockho der or any of its aaffi iates, whet e any such instrument ooorragreemennnt is to be sett ed with shares or wit ash based on the notiona  amount or va ue of shharres of outstandiing commonstock of the corporation, i any such case whhicch instrument or agreem nt has, or is intended to have, the purpose or effectof (1) reducing in any mannner, to any extent or at any time in the uturee, such s ockho der’s or its affi iates’ fu   right tovote or direct the voting of any such shares, and/or (2) hedging, offfsetting or a ttering to any degree any gain or  ossrea ized or rea izab e from maintaining fu   ec nomic ownership of such shares by such stockho der or affi iate. Astockho der sha   “Own” shares h  d in tthhee name oof a n min e or ther int rmedi ry so  ong a stockho der retains theright to instruct how t e shares aree voted with respect too the ee  ctioon f direectors aand possess ss tthhee fu   economic interestin the shares. A stockhho der’ Ownership of shares sha   be deeemed too continu during any peeri d in w ich (i) thestockho der has  oaned such sshares, provided that the stockho der has the poweer to reca   such  ooaned shhares on10 
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  EX 3.1 Page 11 of 22 
five ( ) business days’ notice and includes in the Notice of Proxy Access Nomination an agre ment that it willA) promptly recall such loaned shares upon b ing notified that ny of its Stockholder Nomineees will be included in thecorporati n’s proxy materials, and (B) continuee to hold such recaalled shares through he date of a nual meet ng, or((ii) the stoockholder has delegat d any voting pow r by means of a proxy, power of atttorney or otthheer innstrument orarrangeme t which is rev cablee at any time by thee stockholder. The term “Owned,” “Owning” and the variatiions of theword “Ownn” s all have coorrelative mean ngs. Whether outstanding sharess of common stock of the coorporration are“Owned” for thhese purposes shall be deciided by the Board of Directors.(f) To be in proper written form, a Notice of Proxy Access Nomination shall set forth or be accompanied by the following:
Owne(id) caosntatitneumoeunstlybythtrhoeuEghlioguibt lteheStMocinkihmoludmerH(Aol)dsientgtiPngerfioordt,h(Ban)dagcererteiifnygintgoacsontotitnhueentuomObwenr othfeshRaerqesuiirteOdwSnhsaraensd hasthrough the date o annual meeting, and (C) i dicating whether it intends to continue to own the Required Shares for atleast one (1) year ffollowing the annual meetinng;
throu(giih) wonheicohrtmheorReewquriitrteednSsthaateemseanretsofrrohmavthebereencohredldhodludreirngofththeeMRienqimuiuremdHShoaldreinsg(aPnedrifordo)mvearicfhyiinngtetrhmte,daisaroyf a datewithin seven (7) calendar days prrior to the da ee the N tice of Proxy Acc ss Nomination is delivereed to or maailed a dreceived a pr cipal executive offices of tthe corpooration, the Eligiblee Stockholder Owns, and has Owned c ntinnuouslythroughoutt tthhee Miinnimum Holding Period, the Requi ed Shares, and the Eligible Stockholder’s agreement to proovide,within five ( ) business ays after the record date forr the annual meeti g, one or more written statements from the recordholder and such intermeddiaries verifying the Eligible Stockholder’s conntinuous Ownership of the Required Shares throughthe record date;(iii) a copy of the Schedule 14N that has been or is concurrently being filed with the Securities and ExchangeCommission as required by Rule 14a-18 under the Exchange Act;(iv) the information, representations, agreements and other documents that would be required to be set forth in orincluded with a Nomination Notice pursuant to Section 2.11(b) (including the writt n consent of each St ckholderNominee to being named as a nom nee and to serving as a director if elected and thee written representatioon and agreementof each Stockholder Nominee requiired by Section 16); 
corpo(rva)tiaornepforerstehnetaptuiorpnotshaot rthweiEthlitghieblientSetnotcokfhcohldaenrg(inAg) odridinnfoluteanccqiunigrec,oanntdroilsonfotthheoclodrinpgo,raatnioyns,e(cBu)rihtiaessnoofttnhoeminatedand will not nominate for eelection to the Board of Directors at the annual meeting any person other than t e St ckholderNominee(s) it is nominati g pu suant to this Se tion 1 , (C) has not engaged and will not engage in, and hhas noot and willnot be a “participant” in annotherr person’s, “sol ccitation” within the aning of Rule 14a-1(l) under the Exchange Act insupport of the election of any individual a diirec or at the annua mmeeeting other han its Stockholder Nominee(s) or ano inee of the Board of Directors, (D) aass not disttributed and willl not distribute tto any stockholder of the corporati n anformm of proxy for the annual meeting othher than the form distributed by the corporati n, (E) has comp ed a d will coomplyywith all laws, rules and regulations applic ble to solicitations and the use, if any, of sooliciting material iin connnection withthe annual meeting, and (F) has provided aand will provide facts, statements and other information in alll commu icationswith he corporation nd its stockholders that are or will be tru and correct in a l material respects and do not annd will notomit tto state a materiaal fact necessary in order to make the stateements made, in llight of the circumstances under whichthey were made, not misleading;(vi) an undertaking that the Eligible Stockholder agrees to (A) assume all liability s emming from any legal orregulatory vi lation arising out of the Eligible Stockholder’s c mmunications with the sttockholders of the corpora ion orourtpoofrtahtieoinnafoonrdmeaatciohnotfhiatts tdhiereEcltiogrisb,loefSfitcoecrkshaonlddeermpprol vyideeesd itnoodtihveidcuoarlplyoraagtiaoinn,st(Bn)yinldiaebmilntiyfy, laonsds ohrodldamhaargmesleisns ttheccoonnection with any threatened or pending action, suit oor proceeding, whether legaal, admin strative or investigativ ,against the corporation or any of its directors, officers or employees arising out of any nomiiination submit ed by theeEligible tockholder pursuant to this Section 1 or any solicitation or other activ ty n connection therewitth, and (C) filewith the SSecurities and Exchange Comm ssion any solicitation or other communiicatiion with the stockholders of thecorporation relating to the mee ng at whiich its Stockholder Nomin e(s) will be nominated, regardle s of whether any suchfiling is required under Regulattiion 14A of the Exchange ct or wheether any exemption from filing iss available for suchsolicitation or other communication under Regulation 14AA of the Exchange Act; 
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  EX 3.1 Page 13 of 22 
all gr(ovuiip) mine mhebecrasseofoofnaenmomeminbae iroonfb hyeagnrEoulipgi bhlae Sis oacuk hhoorldizeerdc oonrseisc einivgeocfoamgmrouunpicoaf iso nosc,knhoo lidceerssa, n hdeindqesuiigrineas iforonmby he corpora ion a d  o ac on behalf of all members of  he group wi h respec  o all ma  ers rela ing  o  he nomina ionunder  his Sec ionn 15 (including wi hdrawal of  he nomina ion); and(viii) in  he case of a nomina ion by an Eligible S ockholder consis ing of a group of s ockholders in which  wo (2) ormore fu ds are in ended  o be  rea ed as one s  ckholder for purpose of qualifying as an Eligible S ockholder,documenn a ion reasonably sa isfac ory  o  he coorpora ion  ha  demonss ra es  ha   he funds are par  of  he same QualifyingFund Group.(g) In addi ion    he informa ion required or reques ed pursuan  o Sec io 15(f) or any o he provision of  hese Bylaws,(i)  he corpora ioon may requir any prop sed S ockholder Nominee  o furnnish any o her inforrma ion  ha  (A) mayreasonably be reques e by  hee corpora ioon  o de ermine whe her  he S ockholder Nominee would be independen under he Independence  anddards, (B) could b ma erial  o a r s e s ockholder’s unders anding of  he independence, orlack  hereof, of such S ockholder Nomineee, or (C) may reeaasoonnaabblly be reques ed by  he corpora ion  o de ermine  heeligibili y of such SS ockholder Nom nee  o be ncluded in  he corpora ion’s proxy ma erials pursuan  o  his Sec ion 15 or o serve as a direc or of  he corpora iion, and (iii)  he corpora ion may require  he Eligible S ockholder   furnish any o herinforma ion  ha  may reasonably be reques ed by  he corpora ion  o verify  he Eligible S ockholder’s coon inuousOwnership of  he Required Shares  hroughou   he Minimum Holding Period and  hrough  he da e of  he annual mee ing.(h) The Eligible S ockholder may, a  s op ion, provide  o  he secre ary of  he corpora ion, a  he  ime  he No ice of ProxyAccess Nomina ion is provided, a wrii   en s a emen , no   o exceed five hundred (500) words, in suppor  of i s S ockholderNominee(s)’ candi acy (a “Suppor ing S a emen ”). Only one Suppor ing S a em n may be submi  ed by an EligibleSS  oocckkhhoollddeerr (Ninocmluinddeineg(sa).nNyog rwoui phso f nsd oicnkghaonlyd ehrisn gog oe  hheerccoonn sr air uy cinogn aaninEeldigiinb lheeiSs  Soecck hioonld1e5r), i nhesucpoprpoor rao fioin smay omi fr m i s proxy ma eria s any inf rmaa ion or Suppor ing S a emen (or por ion  hereof)  ha i , in good fai h, believes wouldvioola e any applicable llaw, rule oor regula ion.(i) In  he even  ha any informa ion or communica ions provided by an Eligible S ockholder a S ockholder Nomine  o he corpora ion or i s s ockholders is no , when provided, or  hereaf er ceases  o be  rue and coorrre  in all ma erial respeec sor omi s  o s a e a ma erial fac  necessary  o make  he s a emen s made, in ligh  of  he circums ancces under which  heyw re made, n  misleading, such Eligible S ockholder or S ockh lder Nominee, as  he case may be, shall promp ly no ify hee secre ary oof  he corpora ion of any such defec and of  he infoorma on  ha is required  o correc any such d fec .Wi hou limi ing  he foregoing, an Eligible S ock older shall provi e iimmedia e o ice  o  he corpora ion if  hee EligibleS  ckholder ceases  o Own any of  he Required Shh res prior  o  hedda e of  he annnual mee ing. In addi ion, any personprooviding any i forma ion  o  he corpora ion pursuaa    o  his Sec ion 15 shall fur her upda e and supplemen  suchinforma ion, if nneces ary, so  ha all such informa ionn shall be  rue and correc as of  he record da e for  he nnual mee ing,and such upda e and ssupplemen shall be d livered  o or mailed and r ceived by he secre ary a   he principaal execu iveoffices of  he corpora ion no la  er  han fivee (5) business days af er  hee rec d da  e. For  e avoi ance of doub , nono ifica ion, upda e r supplemen pr vided purs an  o  his Sec  ion 15(i) oorr o herwise shhall be ddeemed  o cure any defec in any previously proovided informa ioon or commuunica ions or l mi   he remedies available  o  he corpora ion rela ing  oany such defec  (including  he righ   o omi  a S ockholder Nomiinee from i s proxy ma erials pursuan   o   his Sec ion 15).(j) No wi hs anding any hing  o  he con rary con ained in  his Sec ion 15,  he corpora i n shall no be required  o includein i s proxy ma  rials, pursuan  o  his Sec ion 15, any S ockholder Nominee (i) who woould no be an independen di ec orund r  he Indepeendence S andards, (ii) whose el c io as a member of  he Board of Direc ors would cau  he corporra ion o bee in viola ion of  hese Bylaws,  he Cer ifica ee of Inncorpora ion,  he rules and s ing s andards of  he sseecuri iesexchanges upon which  he s ock of  he corpora ion is lis ed or  raded, or any applliicable law, rule or regula ion, (iii) who isor has been, wi hin  he pas   ree (3) years, an officer or direc or of a compe i or, as defined in Sec ion 8 of  he Clay onAn i rus  Ac  of 1914, (iv) whho is a named subjec  of a pending criminal12 
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  EX 3.1 Page 14 of 22 
proceed ng (exclud ng traff c v olat ons and other m nor offenses) or has been conv cted  n such a cr m nal proceed ngw th n the past ten (10) years, (v) who  s subject to any or er of the type spec f ed  n Rule 506(d) of Regulat on Dpromulgated under the Secur t es Act of 1933, as mendedd, or (v ) who shall have prov ded any  nformat on to thecorporat on or  ts stockholders that was untrue  n aany mater al respect or that om tted to state a mater al fact necessary tomake the statements made,  n l ght of the c rcumstances  n wh ch they were made, not m slead ng.(k) Notw thstand ng anyth ng to the contrary set forth here n,  f ( ) a S ckholder Nom ee and/or the appl cable El g bletockholder breaches any of  ts agreements or epresentat ons or fa ls ttoo comply w th anny of  ts obl gat ons under th sSSect on 15, or (  ) a Stockholder Nom nee otherrw s becomes  nel g ble for  nclus on  n t e corporat on’s proxy mater alspursuant to th s Sect on 15, or d es, becomes d sableed or otherw se becomes  nel g ble or unava lable fo elect on at theannual meet ng,  n each case as determ ned by the Board of D rectors or any comm  tee thhereof or the prres d ng off cer ofthe annual meet ng, (A) the co porat on may om t or, to the extent feas ble, remove tthe  nformat on concern ng suchSttoocckk hh ollddeerrsNthoamt s nuecehaSntdoctkhheorrledlearteNdoSmup npeoertw n gll Sntoattebme eenl tgf rbolemfo trseplreocxt yonmaattetrh ealasnannuda/lomr oetehte nrwg, s(Be )cothmemcourn ocaratet oton tssshall noot be requ red to  nclude  n  ts proxy mater als any successor o replacement n m nee proposed by the pppl cableEl g ble Stockholder or any other El g ble Stockholder, and (C) the prres d ng off cer oof the annual meet ng shaall declaresuch nom nat on to be  nval d and such n m nat on shall be d sregarded, notw thstand ng that prox es  n respect of suchvote may have been rece ved by the corpoorat on. 
slt)ocAknhyolSdteorcskbhuotldee trhNero(m ) nwe ethwdrhaow ss f rnocmludoerdb encothmeecso rnpeol rga tb olen’osrpurnoaxvyam laabteler afolsr feolercat poanrta tcuthlaeraannnnuuaallmmeeeett n ngg, oorf((  ) does not rece ve at least twenty-f ve percent (25%) of the votes cast  n avor of such Stockholder Nom nee’s elect on,w ll be  nel g ble to be a Stockholder Nom nee pursuant to th s Sect on 15 ffor the next two (2) an ual meet ngs ofstockholders. For the av  dance of d ubt, the  mmed ately preced ng sentence shall not prevent anny stockholder fromnom nat ng any person too the Board oof D rectors pursuant to Sect on 2.11(a)(  ) of these Bylaws.(m) Th s Sect on 15 p ov des the exclus ve method for a stockholder to  nclude nom nees for elect on to the Board ofD rectors  n the corporrat on’s proxy mater als.

DIRECT R N MINEE REPRESENTATI N AND AGREEMENT
del ver toStheects eocnre3t.a1r6y. atItnheorpdre nrct opbaleeexl gc ubtl evefoorfef lceecst oonf tohrerceo-erpleocrta ot nonasaawdr  rtteecntorreporfetsheenctaotr poonraant dona,garepeemrseonnt tshhaatllsuch person (a)  s not and w ll not becomee a party to ( ) an greement, arrangement or understand ng w th, and has notg ven any comm tment or assur ce to, any person or ent tyy aas to how such person,  f elected as a d rector of theccoo ppoorraatt  oonn, wn  slulcahctreoprrveosteentoant aaonnnya nsdsuaegroereqmueenstt, oonr ((a  )“Vanoyt VngoCnogmCmo mtmme nttm”)enthtatthahtasconuoltdblemen tdo src lnotseerfdetro twh eth suchperrrson’s ab l ty to comply,  f elected as a d rector of the corporatt  on, w th such p r on’s f duc ary dut es undee appl cablelaw, (b)  s not and w ll not become a party to any agre ment, arrangement or undeerssta d ng w   th any person orr e t ty otherthan the corporat on w th respect to any d rect or  nd reect compensat on, re mbursemennt or  ndemn f cat on  n c nnnect ow th such p rson’s nom nat on, cand dacy, serv ce or act on as a d rector that has not been d s losed to the corpoorat  n  nnsuc represeentat on and agreement, (c) would be  n compl ance,  f electe as a d r tor of the ccorporat on, and w ll coomplyw thh the corporat on’s code of bus ness eth cs, corporate govern ce gu ddel nes, seeccur t es trad ng po  c es and any otherpocl hc aegsroeermgue ndtesla nnedsporfotvh edecourpcohra nt foonrmapatp lo caabslethteo Bd oraerctoorfs,Daa nnrdec(tdo)rsw ellqmu arekseosfuaclhl odt hreecrtaocrsk,n onwcllluedd gnmgepnrtosm, epntltyer  ntossuubm tt ng all completed and ss gned quest onnna res requ redd of the corporrat on’s d rectors.

REM VAL  F DIRECT RS 
ent re BoaSrdecot foDn 3re.1c7to. rs Umnalyesbseortehmerowv esde, rwes tthr cotredwb tyhothuet cCaeurste f, bcaytethoefhIonlcdoerrpsooraf ta omnaojor rB tyylaowf ss,haanreysde nret cttloedr otor tvhoete atan elect on of d rectors. 13 
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  EX 3.1 Page 15 of 22 
ARTICL IVNOTIC S

Bylaws, nSoet ccte ons r4e.q1u.  reWd htoenbeevge rv, eunndtoeratnhyedp rroevct os roonrssotfocthkehostladteurt,e st oshraolfl nthoet Cbeercto fn csatrtueeodftIoncmoerapnorpaet rosonnoarl onfotth ceese(exc pt as prov  de  n Sect on 8 of Art cle III of thes Bylaws), but such not ce may be g ven  n wr t ng, by ma l,addreessed to such dd rector or stockho der, at h s addreess as  t appears on the record of the corporat on, w th postagether on prepa d, and such n t ce shalll be deemed to be g ven at the t me when the ssame shall be depos ted  n the Un tedStatees ma l. Not ce to d rectoors may also be g ven by telephone, telegram or facs m le.Sect on 4.2. Whenever any not ce  s requ red o b g ven under the prov s ons of the statute or of theCert f cate of Incorporat on o of these Bylaws, a wa  ver tther of  n wr t ng, s gned by the person or perssons ent tled to sa dnot ce, whether before or afterr the t me stated there n, shall beee deemed equ valent thereto.
ARTICL VOFFIC RS 

execut veSoeffc tc oern, 5a.1p.res Tdheento, faf cche res off nthanecc oalrpoofrfa ct eornanshdaallsbeecrcehtaorsye.nTbhyetBheoaBrodaorfdDof rDec troercstomrsayanedleschtaflrlobme aamcho negf  tsmembers a Cha rman of the Board off D rectors. The Board of D rectors may also choose one or more v ce pres den s,ass stant secretar es and ass stant treasurers. Any number of off ces may be held by the same person, unless the Certt f cateof Incorporat on or these Bylaws otherw se prov de. 
a ch ef exeSceuctt  voeno5f.f2 .cerT, aheprBeos adrednot,faDc hre ecftofr snaantc t salf orfsft cmeer,eat nndgaafsteecrreeatacrhyaannnduamlamyeceht onogseofv sctoecpkrheos lddeenrstss.hall choose

Sect on 5.3. The Board of D rectors may appo nt such other off cers and agents a  t shal deem necessary whoshall hold the r off ces for such t rms and shall exerc se such powers and perform such dut ess as shalll be determ ned fromt me to t me by the Board of D reectors. 
comm tteeSeesctta obnl s5h.4ed. byThtheesaBloara redsooffDal lreocftfo cresrfsoorfsuthcehcpourrppoorsaet .oTnhsehsaalllabre efs xedagbeyntthseoBf othaerdcoorfpDor aret cotnorsshoarlla, nuynlessf xed by the Board of D rectors, be f xed by the pres dent or any v ce pres dent ooff the corporat on.Sect  n 5.5. The off c rs of the corporat on shall hold ff ce unt l the r successors are chosen and qual fy. Anyoff cer elected oor appo nted by thee Board of D rectors may be remooved at any t me by the aff rmat ve vote of a major ty ofthe Board of D rectors. Any vacancy occurr ng  n any off ce of the corporat  on shall be f lled by the Board of D rectors.

TH CHAIRMAN OF TH BOARD 
such poweSrescat nodnd5u.t6 .es aTshme aCyhba ermfroanmotf mtheetBoot amrdeoafssD g rneecdtotros,h  fmsubcyhthane Bofofa credro fs Del ercetcetdo,rsshoarllpreexsecrrc  bseedabnyd tpheersfeormBylaws. 

CHI F  X CUTIV OFFIC R
Cha rmanSoefctth oenB5o.a7r.d oSfuDbje recctttoorss,u cfhthseurpeebrve ssourcyhpaonwoefrfs c,e fr,atnhye,cahs emfaeyxebceug  vveenofbfy ctehresBhaolal rbdeotfheDc rhe cetfoersxetocutth eveoff cer of the corporat on and shall, subject to h ntrol of the Board of D recttors, have general superv s on, d rect on,aanlldmceoentt rnoglsooffththeebBuso anredssofanDd rtehcetoorfsf. cHeerssohfalttlhheeaccvooerpthoeragt eonne.raHleposhwaellrspraensd ddeuat teasllofmmeeatn naggsemofenthteusstuoaclklyhovledsetersda nndt,haet 
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office of  he chief execu ive officer of a corpora ion, and shall have such o her powers and du ies as may be prescribed by he Board of Direc ors or  hese Bylaws. 14 
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  EX 3.1 Page 17 of 22 
PRESIDE TSectio  5.8. I  the abse ce or disability of the chief executive off cer, the preside t shall perform a l the dutiesof the chief executiv officer (except presid  g at meeti gs of the Board of Diirectors), a d whe  so acti g shalll have all ofthe powers of, a d bee subject to all the restriictio s upo , the chief executive officer. The preside t shall have such otherpowers a d perform such other duties as from time to time may b pre cribed by the Board of Directors or these Bylawsor the chief executive officer or the Chairma  of the Board of Direectorss.

CHIEF FI A CIAL OFFICER
deq a es oaS fedicttsciooa rsrse5ec.t9st,.bloiao(baki)sliTati hedes,crreheciceoefridpfsit so,af daciscibacluoorusf eftimsceor ftstshh,aegllapikr oespe,eplroatsi esdsesam, cadai pbtiuatasi il ,,eroesrtsactiar aue sdseaetcaotri boie  kgoesf,ptath aed cdsohrmpaaroeir sa.ttaiToi h ee,dib ,ocolukdsio fgaaacccc uoouu t  tt shall at all reaso able times be ope  to i speectio  by a y director.(b) The chief fi a cial officer shall deposit all mo eys a d othe valuables i  the  ame a d to the credit of the corp ratio with such epositories as may be desig ated by the Board of Dirrectors. He shall disburse the fu ds of the corporatioo  asmay be orddered by he Board of Directors, shall e der to the preside t a d directors, whe ever they request it, a  accou tof all of his tra sacttio s as chief f  a cial officerr a d of the fi a cial co ditio  of the corporatio , a d shall have otherpower a d perform such other dutiies as may be prescribed by the Board of Directors or these Bylaws.

SECRETARYSectio  5.10. (a) The secretary shall keep or cause to be kept, at the pri c pal execut ve off ce or such otherplace as the Board of Directors may direct, a book of mi utes of all m eti gs  d actiio s of directors, committees ordirectors, a d stockholders, wi the time a d place of holdi g, whetheer regulaar or special, a d, iif speciial, how authorized,th  otice give , the  ames of tthhos prese t at the directors’ meet or committee meeti gs, the  umber of sharespreese t or represe ted at stockholdeers’ meeti gs, a d the proceedii  ggss.(b) The secre ary shall keep, or cause to be kept, at the pri cipal executive office or at the office of the corporatio ’stra  f age tt or registrar, as determi ed by re olutio  of the Board of Directo s a share r gister, or a duplicate s areregissteerr, showi g the  ames of all stockholderss a d their addresses, the  umberr a d classees of shares held by eachh, the  mber a  date of certificates issued for the same, a d the  umber a d date of ca cellatio  of every certificatesuurre deredd for ca cellatio .(c) Th secretary sha l give, or cause to be give ,  otice of all meeti gs f the st ckholders a d of the Bo rd of Directorsrequireed by these Byllaws to be give , a d he shall keep the seal of th coorporatioo  if o e be a opted, i  saafe custody, a dshall have such other powers a d perform such other duties as may bee prescribed by the Boardd of Directors or theseBylaws. 
ARTICLE VICERTIFICATE OF STOCK

th  ame oSfecthtieo co6r.p1o.rat(iao) Ebvye,rtyhehoClhdaeirromfas toocfkthi e tBhoeacrodrpoof rDatiiroe ctsohrsa,llthbeeceh iteitfleedxetcouhtiavveeoaffciecretri,fitchaetep,rseisgi deed tb, ya,voircei preeside t, the treasurer or a  assista t treasurer, or the secretary or a  assista t secretary of the corporatio , certifyi g the umber of shares ow ed by him/her i  the corporatio . 15 
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  EX 3.1 Page 18 of 22 
(b) Ce tificate may be issue fo  pa tly paid sha es and in su h case upon the face o  back of the ce tificates issue to ep sent any ssuch pa tly paidd sha es, the total amount of the cconside ation to be paid the efo , and the amount paiddthe  eeon shall be specified.(c) If the co po ation shall b autho ized to issue mo e than one class of stock o  mo e than one se ies of any class, thepowe s, designations, p efe eences nd  elative, pa ticipating, optional o  othe  spec al  ights of ach class of stock o  se iesthe eof and the qualification, limitaa ions o   est ictions of such p efe ences and/o   iights shall bee set fo th in full  summa ized on the face o  back of tthe ce tificate that the co po ation shal issue to  ep esent such class o  se  s oof stock,p ovided, that, except as othe wise p ovided in Section 202 of the Gene all Co po ation Law f Delawa e, in l eeu of thefo egoi g  equi ements, th  e may be set fo th o the fac o  back of the ce tificate that the coo po ation s all iiissue to ep e ennt s ch class o  se iees of stock, a tatemennt that thee co po ation will fu nish without cha ge to ac hh stockholde who sso  equuests the powe s, designationss, p efe ences and  elative, pa ticipating, optional o  othe  speecial of eachclass of stock o  se ies the eof and the qualifications, limitations o   est ictions of such p efe ences and/o    iigghhttss.(d) Any of o  all the signatu es on the ce tificate may be facsimile. In case any office , t ansf   agent o   egist a  who hassi g neegdisot  aw  hboefsoe feascusicmhiclee stiigfincaattue ieshisassubeede,nitpmlaacyedbeupisosnueadcbey titfhiecactoe sphoa lalthioanvewcitehasthede stoambeee seuffcehctofafsicife h,et/ sahnesfwe e aegesunct hooffice , t ansfe  agent o   egist a  at the date of issue.

LOST C RTIFICAT SSection 6.2. T B a d of Di ecto s may di ec a new c  tificate o  c  tificates to be issued in place of anyce tificate o  ce tifica es thhee etoofo e issued by the co po a ion allegeed to have beeen lost, olen o  dest oyed, upon themaking of an aff davitt t at fa t by the pe son claiming ce tificate of stock to be losstt, stolen o  dest oyed. Whenautho izing such issue ooff a new cce tificate o  ce tificates, 
tttt ee Boa d of Di ecto s may, in its disc etion and as a conditionp ecedent to the ssuance thhe eof,   qui e the owne  of suchhh lost, stolen o  dest  oyed ce tificate ce tificates, o  his/he legal  ep esentat

iiive, to adve tise thee same in such anne  as it shall  equi e and/o  to give the coo  po ation a bond in suchsum as it may di ect as indem ity against any claimm that may be made against the co po ation with  espect to thece tificate alleged to have beenn lost, stolen o  dest oyed.
TRANSF R OF STOCKSecti n 6.3. Upon su  ende  to the co p  ation o  the t ansfe  agent of t e co p  ation of a ce tificate fo  sha esduly endo sed oo  accompanied by p ope  evid nce oof succession, assign tion o  authho ity too t ansfe , it shall be the duty ofthe co po ation to issue a new ce tificate to thee pe son entitled the eto, caancel the old ce tificate and  eco d the t ansactionupon its books. 
FIXING R CORD DAT Section 6.4. In o de  that the co po ati n may dete mine the stockh lde s ntitled to not ce of o  t vote at anyof stockholde s o  any djou nment the eoof, o  to exp  ess consent to coo p   at action in w iiting withoout ammeeeettiinngg, o  entitled to  eceive paayment of any di idend o  othe  dist ibuti n o  allootmeeent of any  ights,   entitled toexe cise any  ights in  espect of any change, convve sion o  exc ange of s oock o  fo  the pu pose of any oothe  lawful action,the Boa d of Di ecto s may fix, in advance, a  ec  d date, whichh shall nott be m  e than sixty (60) no  less than te(10) days bef  e the date of such meeting, no  moo e than sixty (60) days p i   too any othe  acti n. A dete minationn ofstockholde s oof  eco d entitled to notice of o  to vote at a meet ng of stockhoolde s shall apply too a y adjou  ment of themeeting; p ovided, howeve , that the Boa d of Di ecto s may fiix a new  eco d date fo  the adjou nned meetinng.

R GIST R D STOCKHOLD RS
books as tSheecotiwonne6 .5o.f shTah eesctoo p eoc aitvioendsivhiadllenbdese,natnitdletdo tvoo teecaosgsnuizceh tohwe eex c,launsidvteo higohldt olifaablpeef oso nca lelgsiasnted eadssoenssimtsents ape son  egiste ed on its books as thee owne  of sha es and shall not be bounnd to  ecognize any equitable o  othe  claim to o  
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  EX 3.1 Page 19 of 22 
inte est in such sha e o  sha es on the pa t of any oth   pe son, whethe  o  not it shall have exp ess o  othe  notice the eof,except as othe wise p ovided by the laws of Delawa ee. 16 

https://www.sec.gov/A chives/edga /data/1002047/000119312518143036/d557272dex31.... 5/10/2018 

https://www.sec.gov/Archives/edgar/data/1002047/000119312518143036/d557272dex31


                                                                                                                                                                         
                                          

                       
                                                       

                                                                                                                                                                                                                                                                                                                                      

  EX 3.1 Page 20 of 22 
ARTICL VIIG N RAL PROVISIONSDIVID NDS 

 corporatSoec t,ioif a7 .y1,.maDyivbiedde ecdlsaruepdo bythtehecaBpoitaarldsotofcDkiorefctthoerscaotrpo ryatrieog u,lsaurbor cspt etocitahlempereotvi isgio,  psurosfutah et Ctoelratiwfi.cate ofDivide ds may be paid i  cash, i  property, or i  shares of the capitaal stock, subjeject to the provisio s of the Certificate ofII corporatiio .Sectio 7.2. Before payme t of a y divide d, there may be set aside out of a y fu ds of the corporatio available for di ide ds such sum or sum as the directors from time to time, i their absolute discretio , thi k proper as areserve or reservves to meet co ti ge ciess, or for qualizi g divide ds, or for repairi g or mai ai i g a y property of thecorporatio , or f r such other purposes as the direectors shall thi k co duc ve to the i terest of tthe corporatio , a d thedirectors may moodify or abolish a y such reserve i  the ma  er i  which iit was created.
CH CKSSectio  7.3. All checks or dema ds f r m  ey a d  otes of the corporatio  shall be sig ed by such officer orofficers or such other perso  or perso s as the Booard oof Directors may from time to time desig ate.

FISCAL Y ARSectio 7.4. The fiscal year of the corporatio shall be fixed by resolutio of the Board of Directors.
S ALSectio  7.5. The Board of Directors may adopt a corporate seal havi g i scrib d thereo  the  ame of thecorporat o , the year of its orga izatio  a d the words “Corporate Seal, Delaware.” The seeal may be used by causi g it ora facsimiile thereof to be impressed or affixed or reproduced or otherwise.

IND MNIFICATION 
as those laSwesctmioa y7b.6e.am(ea )dTehdeac odrpsourpaptlieom es htaeldl, ftorothetifmuleletsot teixmtee , ti aduethmo riifzyeda uy ddeirretchteorlamwasdoef, othrethSrteaateteo fedDteolabweare,made, a party to a actio or proc edi g, whether cr mmi al, civil, admi istrative or i vestigative, by reaso of bei g adirector of the corporatio or a preedecessor corporatiio or, at the corporatio ’s request, a dir or or officer f a othercorporatio , provid d, however, t at the corporatio shall  dem ify a y such age t i co  eeccttio with a prooce di gitiated bcyatsiuoc hpargoeev idt eod lfyorifisutchhhispSroeccteieod i 6gshwaalsl (aiu)t hootriibzeeddebymthede Bexocalrudsiovf Doifreac tyorosthof thrieghctosrptoorwathiioc h. tThhoeeseiii   ddeemm  iiffiied may be e titled u  der a y Bylaw, agreeme t or votee of stockholdeers or disi teerrested directors or otherwise,both as t actio  i  th ir official capacities a d as to actio  i  a other capacity while holdi g uch office, (ii) c  ti ue asto a persoo who has ceeased to be director, a d (iii) i ure to the be efit of the heirs, executorss a d admi istra oors f sucha p rso . The corporatio ’s obligaatio to prov de i dem ificatio u der this Sectio 6 shal be offse to the ex e t oof a yotheer source of i dem ificati or a y otherwiise applicable i sura ce coverage u der a pollicy mai ttai ed by ttthecorporatio  or a y other persoo  .(b) Expe ses i curred by a director of the corporatio  i  defe di g a civil or crimi al actio , suit or proceedi g by reaso ooff tah eotfhaecrt tchoartphoeraitsioo r)wshasalal bdeirepcatiodrboyf tthhee ccoorrppoorraattiioo   i( oradwvaas sceervoif tgheatfit haelcdoirsppoorsaittiioo  ’osfresuqcuhesatcatsioa ,dsirueicttoorr or officerproceedi g upo  receipt of a  u dertaki g by or o  behalf of such director to repay such amou t if it17 
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  EX 3.1 Page 21 of 22 
hall ul ima ely be de ermined  ha  he is no  en i led  o be indemnified by  he corpora ion as au hor zed by relevan ss c ions of  he General Corpora ion L w of Delaware. No wi hs anding  he foregoing,  he corp ra iion shall n  bereequired  o a vance such expenses   aan agen who i a par y  o an ac on, sui or proceeding broough by  he coorpora ionand approve dd by a majori y of  he B ard of Direc orss of  he corpora io which alleges willful misappropria ion ofcobrlpigoar ai enass se  shebycosrupcohraa gioenn o, rdiasncyl

oooos uhreerowf icllofnuflidanend diaelliibneforarm eab rioeanc
iihnnivnioblaad iofani ohfosfuscuhcahgaegne ’ns ’fsidduuc iyar yo o hreccoonr praocr au aiolnoor i s s oockhoolders.(c) The foregoing provisions of  his Sec ion 6 s all be deemed  o be a con rac be ween  he corpora ion and each direc orwho serves in such capaci y a  any  ime while  hhis Bylaw is in effec , and any repeal or modifica ion  hereof shall no affec any righ s or obliga ions  hen exis ing wi h respec  o any s a e of fac s  he or  here ofore exis ing or any ac ion,sui  or proceeding  here ofore or  hereaf er brough  based in whole or in par  uponn any such s a e of fac s.(d) The Board of Direc ors in i s discre ion hall have power on behalf of  he corpora ion  o nd mnify any person, o her h n a direc or, made a par y  o any ac ion, ssui or proceeding by reason of  he fac  ha he, hiis  ees a or or in es a e, is orwaas an officer or employee of  he corpora ion.(e) To assure indemnifica ion under  his Sec ion 6 of all direc ors, officers and employees who are de ermi ed by  hecorpora ion or o herwise  o be or  o have been “fiduciaries” of any employee benefi  p an of  he corpora ionn which mayexis from ime   o  ime, Sec ion 145 of  he General Corpora ion Law of Delaware shalll, for  he purposes of  his Sec ion 6,be in erpre  ed as follows: an “o r en erpr se” s all be deemed  o include such an employee b nefi  plan, includingwi hou  limi a ion, any plan of   hhee corpora iion whh ch is governed by  he Ac  of Congress en i leed “Employee Re iremen Income Securi y Ac of 1974,” s am nded from  ii e  o  ime;  he co pora ion shall be deemed  o h ve reques ed a person o serve an employee be efi  plaan wheere  he performmance by such perrson of his du ies  o  he orporaa ion also imposesdu ies on, or o herwise innvolves servi es by, such person  o  he plan or par icipan s or beneficciaries of  e plan; xcise axes assessed on a person wi h respecc   o an employee benefi  plan pursuan   o such Ac  of Congress shhall be deeemed“fines.” 

ARTICL VIIIAM NDM NTS 
affirma ivSeevco i onof8.h1o.ld TrhseosfeaB ylelaasw sammaayjobrei yalv eor eedo, fam heenodue ds oarnreinpgeavleod inogr ns eowckBoyfla hwescmorapyobrae iaodno.pT ehdesbeyB hyelawsmay also be al eered, ameended o repealed or new Byl ws may be a ddop ed by  he Board of Direc ors, when such pow r isconf rred up n  he Board of Dirrec rs by  he Cer ific  e of Incorpora on. The foregoing may occur a any regular meee ingof  hee s ockhoolders or of  he Boardoof Direc ors or a aaany special mee  iing of  he s ockholders or of  he Board of D rec orsif no ice o such al era ion, amendmen , repeal or adop ion of n w Bylaws be con ained in  he no ice of such speciialmee ing. Iff  he power    a op , amend or re eal Bylaws i confeerred upon  he Board of Direc ors by  he Cer ifica e ofIncorpora ion i  shall noo  ddives  or limi   heppower of  he ss ockholders  o adop , amend or repeal Bylaws.18 
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CERTIFIC TE OF  DOPTION BY THESECRET RY OF NET PP, INC.The un  rsigne , Matthew K. Fawcett, hereby certifies that he is the  uly el cte  an  acting Secretary of NetApp, Inc., aDelawaree corporation (the “C rporation”), an  that the Bylaw attache  hereeto constitute the Bylaws of sai  Corporationas  uly a opte  by the Boar  oof Directors an  the stockhol erss of the Corporation an  as in effect on the  ate hereof.IN WITNESS WHEREOF, the un ersigne  has hereunto subscribe  his name this 27th  ay of April, 2018./s/ Matthew K. FawcettMatthew K. FawcettSecretary19 
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