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Item 5.03. Amendments to Ar�cles of Incorpora�on or Bylaws; Change in Fiscal Year.

On December 15, 2023, the Board of Directors of Ultragenyx Pharmaceu�cal Inc. (the “Company”) approved and adopted an amendment and 
restatement of the Company’s Amended and Restated Bylaws (as so amended and restated, the “Seconded Amended and Restated Bylaws”), effec�ve as of 
such date, in order to, among other things: (i) reflect recent amendments to, and align certain provisions with, the Delaware General Corpora�on Law; (ii) 
update and revise the procedures to be followed and informa�on to be provided by stockholders giving no�ce of director nomina�ons or certain other 
business proposed to be introduced at annual or special mee�ngs of stockholders, including to address the U.S. Securi�es and Exchange Commission’s 
recently adopted “universal proxy card” rules; (iii) reserve the white proxy card for the Company’s exclusive use; (iv) clarify the Company’s ability to disregard 
any director nomina�on or other business proposed by a stockholder if such stockholder does not comply with the requirements under the Second Amended 
and Restated Bylaws and any applicable law or regula�on; and (v) make administra�ve, ministerial, clarifying and conforming changes.

The foregoing descrip�on of the Second Amended and Restated Bylaws does not purport to be complete and is qualified in its en�rety by reference to 
the complete text of the Second Amended and Restated Bylaws, a copy of which is filed herewith as Exhibit 3.1 and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit No. Description
3.1 Second Amended and Restated Bylaws of Ultragenyx Pharmaceu�cal Inc. 
104 The cover page from the Company’s Current Report on Form 8-K dated 

December 15, 2023 forma�ed in Inline XBRL.
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Exhibit 3.1

ULTRAGENYX PHARMACEUTICAL INC. (the “Corpora�on”) 
SECOND AMENDED & RESTATED BYLAWS 

SECTION 1 - STOCKHOLDERS 

Sec�on 1.1. Annual Mee�ng. An annual mee�ng of the stockholders for the elec�on of directors to succeed those whose term expire and for the 
transac�on of such other business as may properly come before the mee�ng shall be held at the place, if any, within or without the State of Delaware, on the 
date and at the �me that the Board of Directors shall each year fix. Unless stated otherwise in the no�ce of the annual mee�ng of the stockholders of the 
Corpora�on, such annual mee�ng shall be at the principal office of the Corpora�on. 

Sec�on 1.2. Advance No�ce of Nomina�ons and Proposals of Other Business. 

(a) Nomina�ons of persons for elec�on to the Board of Directors and proposals for other business to be transacted by the stockholders at an 
annual mee�ng of stockholders may be made only (i) pursuant to the Corpora�on’s no�ce (or any supplement thereto) with respect to such mee�ng, (ii) by or 
at the direc�on of the Board of Directors or (iii) by any stockholder of record of the Corpora�on who (A) was a stockholder of record at the �me of the giving 
of the no�ce contemplated in Sec�on 1.2(b), (B) is en�tled to vote at such mee�ng and (C) has complied with the no�ce procedures set forth in this Sec�on 
1.2. Except as otherwise required by law, clause (iii) of this Sec�on 1.2 shall be the exclusive means for a stockholder to make nomina�ons or propose other 
business (other thanproposals included in the Corpora�on’s proxy statement pursuant to applicable provisions of federal law, including the Securi�es 
Exchange Act of 1934 (as amended from �me to �me, the “Act”) and the rules and regula�ons of the Securi�es and Exchange Commission thereunder) before 
an annual mee�ng of stockholders. 

(b) Except as otherwise required by law, for nomina�ons or proposals of other business to be properly brought before an annual mee�ng by a 
stockholder pursuant to clause (iii) of Sec�on 1.2(a), (i) the stockholder must have given �mely no�ce thereof in wri�ng to the Secretary of the Corpora�on 
with the informa�on contemplated by Sec�on 1.2(c), and (ii) the business must be a proper ma�er for stockholder ac�on under the Delaware General 
Corpora�on Law (the “DGCL”). 

(c) To be �mely for purposes of Sec�on 1.2(b), a stockholder’s no�ce must be delivered to the Secretary of the Corpora�on at the principal 
execu�ve offices of the Corpora�on (i) not later than the close of business on the 90th day nor earlier than the close of business on the 120th day prior to the 
anniversary date of the prior year’s annual mee�ng or (ii) if there was no annual mee�ng in the prior year or if the date of the current year’s annual mee�ng 
is more than 30 days before or 60 days a�er the anniversary date of the prior year’s annual mee�ng, not later than the close of business on the later of the 
90th day prior to such annual mee�ng or the 10th day a�er the day on which the date of the current year’s annual mee�ng is first disclosed in a public 
announcement. In no event shall any adjournment or postponement of an annual mee�ng or the announcement thereof commence a new �me period (or 
extend any �me period) for the delivery of such no�ce. A stockholder’s no�ce given in accordance with this Sec�on 1.2 must contain only the names of the 
nominees for whom such stockholder (or beneficial owner, if any, on whose behalf the nomina�on is made) intends to solicit proxies, and a stockholder shall 
not be en�tled to make addi�onal or subs�tute nomina�ons following the expira�on of the �me periods set forth in these bylaws. For the avoidance of 
doubt, the number of nominees a stockholder may nominate for elec�on at the annual mee�ng (or in the case of a stockholder giving the no�ce on behalf of 
a beneficial owner, the number of nominees a stockholder may nominate for elec�on at the annual mee�ng on behalf of the beneficial owner) shall not 
exceed the number of directors to be elected at such annual mee�ng. Such no�ce from a stockholder must set forth:

(i) as to each nominee whom the stockholder proposes for elec�on or reelec�on as a director, (A) a wri�en statement, not to exceed 
500 words, in support of such person, (B) all informa�on rela�ng to such nominee that would be required to be disclosed in solicita�ons of proxies 
for the elec�on of such nominee as a director pursuant to Regula�on 14A under the Act,(C) a descrip�on of all direct and indirect 



 

compensa�on and other material monetary arrangements, agreements or understandings during the past three years, and any other material 
rela�onship, if any, between or concerning such stockholder, the beneficial owner on whose behalf the nomina�on is made, if any, or any 
Stockholder Associated Person (as defined below), on the one hand, and the proposed nominee, and his or her respec�ve affiliates or associates, 
on the other hand, (D) all fully completed and signed ques�onnaires prepared by the Corpora�on (including those ques�onnaires required of the 
Corpora�on’s directors and any other ques�onnaire the Corpora�on determines is necessary or advisable to assess whether a nominee will sa�sfy 
any qualifica�ons or requirements imposed by the cer�ficate of incorpora�on of the Corpora�on or these bylaws, any law, rule, regula�on or lis�ng 
standard that may be applicable to the Corpora�on, and the Corpora�on’s corporate governance policies and guidelines), which will be promptly 
provided following a request therefor; and (E) a wri�en representa�on and agreement, which shall be signed by such person and pursuant to 
which such person shall represent and agree that such person (1) consents to serving as a director if elected and to being named as a nominee in a 
proxy statement and form of proxy rela�ng to the mee�ng at which directors are to be elected, and currently intends to serve as a director for the 
full term for which such person is standing for elec�on, (2) is not and will not become a party to any agreement, arrangement or understanding 
with, and has not given any commitment or assurance to, any person or en�ty (x) as to how the person, if elected as a director, will act or vote on 
any issue or ques�on that has not been disclosed to the Corpora�on or (y) that could limit or interfere with the person’s ability to comply, if elected 
as a director, with such person’s fiduciary du�es under applicable law, (3) is not and will not become a party to any agreement, arrangement or 
understanding with any person or en�ty other than the Corpora�on with respect to any direct or indirect compensa�on, reimbursement or 
indemnifica�on in connec�on with service or ac�on as a director or nominee that has not been disclosed to the Corpora�on and (4) if elected as a 
director, will comply with all of the Corpora�on’s corporate governance policies and guidelines related to conflict of interest, confiden�ality, stock 
ownership and trading policies and guidelines, and any other policies and guidelines applicable to directors (which will be promptly provided 
following a request therefor) (for the avoidance of doubt, all completed and signed ques�onnaires and all wri�en and signed representa�ons and 
agreements described in this clause (i) shall be provided to the Corpora�on simultaneously with the stockholder’s no�ce); 

(ii) as to each proposal of other business that the stockholder seeks to bring before the mee�ng, a brief descrip�on of such proposal, 
the text of the proposal (including the text of any resolu�ons proposed for considera�on and in the event that such business includes a proposal to 
amend the bylaws of the Corpora�on, the language of the proposed amendment), the reasons for making the proposal at the mee�ng, and any 
substan�al interest (within the meaning of Item 5 of Schedule 14A under the Act) that the stockholder and the beneficial owner (within the 
meaning of Sec�on 13(d) of the Act), if any, on whose behalf the proposal is made, have in the proposal; 

(iii) as to each stockholder giving the no�ce and the beneficial owner, if any, on whose behalf the nomina�on is made or the other 
business is proposed, (A) the name and address of such stockholder, as they appear on the Corpora�on’s books, and the name and address of such 
beneficial owner, (B) the class (and if applicable, series) and number of shares of stock of the Corpora�on which are owned of record by such 
stockholder and such beneficial owner as of the date of the no�ce, and a representa�on that the stockholder will no�fy the Corpora�on in wri�ng 
within five business days a�er the record date for such mee�ng of the class or series and number of shares of stock of the Corpora�on owned of 
record by the stockholder and such beneficial owner as of the record date for the mee�ng, (C) a representa�on that the stockholder (or a qualified 
representa�ve of the stockholder) intends to appear at the mee�ng to make such nomina�on or propose such business; 

(iv) as to the stockholder giving the no�ce or, if the no�ce is given on behalf of a beneficial owner on whose behalf the nomina�on is 
made or the other business is proposed, as to such beneficial owner, and if such stockholder or beneficial owner is an en�ty, as to each Stockholder 
Associated Person, (A) the class (and, if applicable, series) and number of shares of stock of the Corpora�on that are, directly 



 

or indirectly, owned beneficially (as defined below)by such stockholder or beneficial owner and by any Stockholder Associated Personas of the date 
of the no�ce, and a representa�on that the stockholder will no�fy the Corpora�on in wri�ng within five business days a�er the record date for 
such mee�ng of the class or series and number of shares of stock of the Corpora�on beneficially owned by such stockholder or beneficial owner 
and by any Stockholder Associated Person as of the record date for the mee�ng, (B) a descrip�on of (x) any plans or proposals which such 
stockholder, beneficial owner, if any, or Stockholder Associated Person may have with respect to securi�es of the Corpora�on that would be 
required to be disclosed pursuant to Item 4 of Schedule 13D under the Act and (y) any agreement, arrangement or understanding with respect to 
the nomina�on or other business between or among such stockholder, beneficial owner, if any, or Stockholder Associated Person and any other 
person, including without limita�on any agreements that would be required to be disclosed pursuant to Item 5 or Item 6 of Schedule 13D under 
the Act, which descrip�on shall include, in addi�on to all other informa�on described in this clause (B), informa�on iden�fying all par�es thereto 
(in the case of either clause (x) or (y), regardless of whether the requirement to file a Schedule 13D is applicable) and a representa�on that the 
stockholder will no�fy the Corpora�on in wri�ng within five business days a�er the record date for such mee�ng of any such plans or proposals 
with respect to securi�es of the Corpora�on or any such agreement, arrangement or understanding in effect as of the record date for the mee�ng, 
(C) any op�on, warrant, conver�ble security, stock apprecia�on right, forward contract, swap, contract of sale or other deriva�ve or similar 
agreement or short posi�ons, profit interests, hedging or pleading transac�ons, vo�ng rights, dividend rights and/or borrowed or loan shares 
(including, if applicable, informa�on iden�fying all par�es to such agreement or transac�on), with an exercise or conversion privilege or a 
se�lement payment or mechanism at a price related to any class (or, if applicable, series) of shares of stock of the Corpora�on, with a value derived 
in whole or in part from the value of any class (or, if applicable, series) of shares of stock of the Corpora�on or otherwise with the effect or intent to 
mi�gate loss, manage risk or benefit from changes in the price or value of any class (or, if applicable, series) of shares of stock of the Corpora�on, 
whether or not such instrument or right shall be subject to or capable of se�lement in the underlying class or series of capital stock of the 
Corpora�on or otherwise (each, a “Deriva�ve Instrument”), directly or indirectly owned beneficially or of record by such stockholder, beneficial 
owner, if any, or any Stockholder Associated Person and any other direct or indirect opportunity to profit or share in any profit derived from any 
increase or decrease in the value of shares of stock of the Corpora�on of the stockholder, beneficial owner, if any, or any Stockholder Associated 
Person as of the date of the no�ce, and a representa�on that the stockholder will no�fy the Corpora�on in wri�ng within five business days a�er 
the record date for such mee�ng of any such Deriva�ve Instrument or other opportunity to profit or share in any profit held as of the record date 
for the mee�ng, (D)any propor�onate interest in shares of the Corpora�on or Deriva�ve Instruments held, directly or indirectly, by a general or 
limited partnership in which such stockholder, beneficial owner, if any, or any Stockholder Associated Person is a general partner or beneficially 
owns an interest in a general partner, and a representa�on that the stockholder will no�fy the Corpora�on in wri�ng within five business days a�er 
the record date for such mee�ng of any such propor�onate interest held as of the record date for the mee�ng, (E) any performance-related fees 
(other than an asset-based fee) that such stockholder, beneficial owner, if any, or any Stockholder Associated Person is en�tled to based on any 
increase or decrease in the value of the shares of stock of the Corpora�on or Deriva�ve Instruments, and a representa�on that the stockholder will 
no�fy the Corpora�on in wri�ng within five business days a�er the record date for such mee�ng of any performance-related fees in effect as of the 
record date for the mee�ng, (F) a representa�on as to whether the stockholder, beneficial owner, if any, Stockholder Associated Person or any 
other par�cipant (as defined in Item 4 of Schedule 14A under the Act) will engage in a solicita�on with respect to such nomina�on or proposal and, 
if so, whether or not such solicita�on will be conducted as an exempt solicita�on under Rule 14a-2(b) of the Act, the name of each par�cipant in 
such solicita�on and the amount of the cost of solicita�on that has been and will be borne, directly or indirectly, by each par�cipant in such 
solicita�on and (x) in the case of a proposal of business other than nomina�ons, whether such person or group intends to deliver, through means 
sa�sfying each of the condi�ons that would be applicable to the Corpora�on under either Rule 14a-16(a) or Rule 14a-16(n) of the Act, a proxy 
statement and form of proxy to holders (including any beneficial owners 



 

pursuant to Rule 14b-1 and Rule 14b-2 of the Act) of, at least the percentage of the Corpora�on’s vo�ng shares required under applicable law to 
carry the proposal or (y) in the case of any solicita�on subject to Rule 14a-19 of the Act, confirming that such person or group will deliver, through 
means sa�sfying each of the condi�ons that would be applicable to the Corpora�on under either Rule 14a-16(a) or Rule 14a-16(n) of the Act, a 
proxy statement and form of proxy to holders (including any beneficial owners pursuant to Rule 14b-1 and Rule 14b-2 of the Act) of at least 67% of 
the vo�ng power of the Corpora�on’s stock en�tled to vote generally in the elec�on of directors, and (G) a representa�on that immediately a�er 
solici�ng the percentage of stockholders referred to in the representa�on required under the foregoing clause (F) of this Sec�on 1.2(c), such 
stockholder or beneficial owner will provide the Corpora�on with documents, which may take the form of a cer�fied statement and 
documenta�on from a proxy solicitor, specifically demonstra�ng that the necessary steps have been taken to deliver a proxy statement and form of 
proxy to holders of such percentage of the Corpora�on’s stock. For purposes of this Sec�on 1.2, (1) a “Stockholder Associated Person” means, with 
respect to any stockholder giving the no�ce pursuant to this Sec�on 1.2 and the beneficial owner, if any, on whose behalf the nomina�on is made 
or the other business is proposed, if such stockholder or beneficial owner is an en�ty, (x) any other en�ty that has or shares control of such en�ty 
and (y) any individual who is a director, execu�ve officer, general partner or managing member of such en�ty or of any other en�ty that has or 
shares control of such en�ty; and (2) shares shall be treated as “beneficially” owned by a person if the person beneficially owns such shares, 
directly or indirectly, for purposes of Sec�on 13(d) of the Act and Regula�ons 13D and 13G thereunder or has or shares pursuant to any agreement, 
arrangement or understanding (whether or not in wri�ng) (a) the right to acquire such shares (whether such right is exercisable immediately or 
only a�er the passage of �me or the fulfillment of a condi�on or both), (b) the right to vote such shares, alone or in concert with others, provided, 
however, that a person shall not be deemed to beneficially own any shares, if the right to vote such shares arises solely from a revocable proxy or 
consent given to such person in response to a public proxy or consent solicita�on made, pursuant to, and in accordance with, the applicable rules 
and regula�ons promulgated under the Act, and/or (c) investment power with respect to such shares, including the power to dispose of, or to 
direct the disposi�on of, such shares.In addi�on, any nominee proposed by a stockholder shall also promptly (but in any event within five business 
days a�er the Corpora�on’s request) provide to the Corpora�on such other informa�on as it may reasonably request, including informa�on that is 
necessary to permit the Corpora�on to determine the eligibility of such person to serve as a director of the Corpora�on or informa�on relevant to 
a determina�on whether such person can be considered an independent director. All informa�on provided pursuant to the foregoing sentence 
shall be deemed part of the stockholder’s no�ce submi�ed pursuant to this Sec�on 1.2. 

(d) Notwithstanding anything in Sec�on 1.2(c) above to the contrary, if the record date for determining the stockholders en�tled to vote at any 
mee�ng of stockholders is different from the record date for determining the stockholders en�tled to no�ce of the mee�ng, a stockholder’s no�ce required 
by this  Sec�on 1.2 shall set forth a representa�on that the stockholder will no�fy the Corpora�on in wri�ng within five business days a�er the record date for 
determining the stockholders en�tled to vote at the mee�ng, or by the opening of business on the date of the mee�ng (whichever is earlier), of the 
informa�on required under  Sec�on 1.2(c), and such informa�on when provided to the Corpora�on shall be current as of the record date for determining the 
stockholders en�tled to vote at the mee�ng.

(e) Notwithstanding anything in this Sec�on 1.2 to the contrary, in the event that the number of directors to be elected to the Board of 
Directors at an annual mee�ng is increased and there is no public announcement by the Corpora�on naming all of the nominees for director or specifying the 
size of the increased Board of Directors made by the Corpora�on at least 10 days prior to the last day a stockholder may deliver a no�ce in accordance with 
 Sec�on 1.2(c) above, a stockholder’s no�ce required by this  Sec�on 1.2 shall also be considered �mely, but only with respect to nominees for any new 
posi�ons created by such increase, if it shall be delivered to the Secretary at the principal execu�ve offices of the Corpora�on not later than the close of 
business on the 10th day following the day on which such public announcement is first made by the Corpora�on.



 

(f) Notwithstanding anything in this Sec�on 1.2 to the contrary, if any informa�on or communica�on submi�ed pursuant to Sec�on 1.2(c) is 
inaccurate or incomplete in any material respect (as determined by the Board of Directors or any authorized commi�ee thereof)), such informa�on shall be 
deemed not to have been provided in accordance with Sec�on 1.2(c). Upon wri�en request of the Secretary, such stockholder shall provide, within five 
business days a�er delivery of such request (or such longer period as may be specified in such request), (i) wri�en verifica�on, reasonably sa�sfactory to the 
Corpora�on, to demonstrate the accuracy of any such informa�on submi�ed and (ii) a wri�en affirma�on of any such informa�on submi�ed as of an earlier 
date. If the stockholder giving no�ce of an intent to nominate a candidate for elec�on fails to provide such wri�en verifica�on or affirma�on within such 
period, the informa�on as to which wri�en verifica�on or affirma�on was requested may be deemed not to have been provided in accordance with Sec�on 
1.2(c). The obliga�on to update and supplement informa�on as set forth in Sec�on 1.2(c) or any other sec�on of these bylaws shall not limit the Corpora�on’s 
rights with respect to any deficiencies in any no�ce provided by a stockholder, extend any applicable deadlines under this Sec�on 1.2 or any other provision 
of these bylaws or enable or be deemed to permit a stockholder who has previously submi�ed no�ce under this Sec�on 1.2 or any other provision of these 
bylaws to amend or update any nomina�on or other business proposal or to submit any new nomina�on or other business proposal, including by changing or 
adding nominees, ma�ers, business and/or resolu�ons proposed to be brought before a mee�ng of stockholders. 

(g) Subject to the cer�ficate of incorpora�on of the Corpora�on and applicable law, only persons nominated in accordance with procedures 
stated in this Sec�on 1.2 shall be eligible for elec�on as and to serve as members of the Board of Directors and the only business that shall be conducted at an 
annual mee�ng of stockholders is the business that has been brought before the mee�ng in accordance with the procedures set forth in this Sec�on 1.2. The 
chairman of the mee�ng or any other person designated by the Board of Directors shall have the power and the duty to determine whether a nomina�on or 
any proposal has been made according to the procedures stated in this Sec�on 1.2 (including whether a stockholder or beneficial owner provided all 
informa�on and complied all representa�ons required under this Sec�on 1.2 or complied with the requirements of Rule 14a-19 of the Act) and, if any 
nomina�on or proposal of other business does not comply with this Sec�on 1.2, unless otherwise required by law, the nomina�on or proposal shall be 
disregarded, notwithstanding that votes and proxies in respect of such nomina�on or proposal may have been received by the Corpora�on. In furtherance 
and not by way of limita�on of the foregoing provisions of this Sec�on 1.2, unless otherwise required by law, or otherwise determined by the chairman of the 
mee�ng or any other person designated by the Board of Directors, (i) if the stockholder does not provide the informa�on required under Sec�on 1.2(c) to the 
Corpora�on within the �me frames specified therein or (ii) if the stockholder (or a qualified representa�ve of the stockholder) does not appear at the annual 
mee�ng of stockholders of the Corpora�on to present a nomina�on or proposal of other business, any such nomina�on or proposal shall be disregarded, 
notwithstanding that votes and proxies in respect of any such nomina�on or proposal may have been received by the Corpora�on.
 

(h) For purposes of these bylaws, (i) “public announcement” means disclosure in a press release reported by the Dow Jones News Service, 
Associated Press or a comparable news service or in a document publicly filed by the Corpora�on with the Securi�es and Exchange Commission pursuant to 
Sec�on 13, 14 or 15(d) of the Act; (ii) to be considered a qualified representa�ve of a stockholder, a person must be a duly authorized officer, manager or 
partner of such stockholder or authorized by a wri�ng executed by such stockholder (or a reliable reproduc�on of the wri�ng) delivered to the Corpora�on 
prior to the making of such nomina�on or proposal at such mee�ng (and in any event not fewer than five business days before the mee�ng) sta�ng that such 
person is authorized to act for such stockholder as proxy at the mee�ng of stockholders; and (iii) the “close of business” shall mean 5:00 p.m. local �me at the 
principal execu�ve offices of the Corpora�on on any calendar day, whether or not the day is a business day. 

(i) Notwithstanding the foregoing provisions of this Sec�on 1.2, a stockholder, any beneficial owner on whose behalf a nomina�on is made or 
other business is proposed and any Stockholder Associated Person shall also comply with applicable requirements of the Act and the rules and regula�ons 
thereunder with respect to ma�ers set forth in this Sec�on 1.2; provided, however, that any references in these bylaws to the Act or the rules and regula�ons 
thereunder are not intended to and shall not limit any requirements applicable to nomina�ons or 



 

proposals of other business to be considered pursuant to this Sec�on 1.2. Nothing in this Sec�on 1.2 shall affect (A) any rights, if any, of stockholders to 
request inclusion of proposals in the Corpora�on’s proxy statement pursuant to Rule 14a-8 under the Act or (B) any special rights of the holders of any class 
or series of preferred stock to elect director pursuant to the applicable provisions of the cer�ficate of incorpora�on of the Corpora�on. 

(j) Any stockholder directly or indirectly solici�ng proxies from other stockholder must use a proxy card color other than white, which shall be 
reserved for the exclusive use for solicita�on by the Board of Directors. 

Sec�on 1.3. Special Mee�ngs; No�ce. 

Special mee�ngs of the stockholders of the Corpora�on may be called only in the manner set forth in the cer�fica�on of incorpora�on of the 
Corpora�on. No�ce of every special mee�ng of the stockholders of the Corpora�on shall state the purpose of such mee�ng. Except as otherwise required by 
law, the business conducted at a special mee�ng of stockholders of the Corpora�on shall be limited exclusively to the business set forth in the Corpora�on’s 
no�ce of mee�ng, and the individual or group calling such mee�ng shall have exclusive authority to determine the business included in such no�ce. 

Sec�on 1.4. No�ce of Mee�ngs. 

No�ce of the place, if any, date and �me of all mee�ngs of stockholders of the Corpora�on, and the means of remote communica�ons, if any, by 
which stockholders and proxy holders may be deemed present and vote at such mee�ng, and, in the case of all special mee�ngs of stockholders, the purpose 
of the mee�ng, shall be given, not less than 10 nor more than 60 days before the date on which such mee�ng is to be held, to each stockholder en�tled to 
no�ce of the mee�ng. 

The Corpora�on may postpone or cancel any previously called annual or special mee�ng of stockholders of the Corpora�on by making a public 
announcement (as defined in Sec�on 1.2(h)) of such postponement or cancella�on prior to the mee�ng. When a previously called annual or special mee�ng 
is postponed to another �me or place, if any, no�ce of the place (if any), date and �me of the postponed mee�ng and the means of remote communica�ons, 
if any, by which stockholders and proxy holders may be deemed present and vote at such postponed mee�ng, shall be given in conformity with this Sec�on 
1.4 unless such mee�ng is postponed not more than 60 days a�er ini�al no�ce of the mee�ng was provided in conformity with this Sec�on 1.4. 

When a mee�ng is adjourned to another �me or place (including an adjournment taken to address a technical failure to convene or con�nue a 
mee�ng using remote communica�on), no�ce need not be given of the adjourned mee�ng if the �me and place, if any, thereof and the means of remote 
communica�on, if any, by which stockholders and proxy holders may be deemed to be present and vote at such adjourned mee�ng are (i) announced at the 
mee�ng at which the adjournment is taken, (ii) displayed, during the �me scheduled for the mee�ng, on the same electronic network used to enable 
stockholders and proxy holders to par�cipate in the mee�ng by means of remote communica�on, or (iii) set forth in the no�ce of mee�ng given in conformity 
with this Sec�on 1.4 and Sec�on 6.1; provided, however, if the date of any adjourned mee�ng is more than 30 days a�er the date for which the mee�ng was 
originally no�ced, or if a new record date is fixed for vo�ng at the adjourned mee�ng, no�ce of the place, if any, date and �me of the adjourned mee�ng and 
the means of remote communica�on, if any, by which stockholders and proxy holders may be deemed present and vote at such adjourned mee�ng, shall be 
given in conformity herewith. At any adjourned mee�ng, any business may be transacted that may have been transacted at the original mee�ng. 

Sec�on 1.5. Quorum. 

At any mee�ng of the stockholders, the holders of shares of stock of the Corpora�on en�tled to cast a majority of the total votes en�tled to be cast by 
the holders of all outstanding capital stock of the Corpora�on, present in person or by proxy, shall cons�tute a quorum for all purposes, unless or except to 
the extent that the presence of a larger number is required by applicable law or the cer�ficate of incorpora�on of the Corpora�on. If a separate vote by one 
or more classes or series is required, the holders of shares en�tled to cast a majority of the 



 

total votes en�tled to be cast by the holders of the shares of the class or classes or series, present in person or represented by proxy, shall cons�tute a 
quorum en�tled to take ac�on with respect to that vote on that ma�er. 

If a quorum shall fail to a�end any mee�ng, the chairman of the mee�ng may adjourn the mee�ng to another place, if any, date and �me. 

Sec�on 1.6. Organiza�on. 

The Chairman of the Board or, in his or her absence, the person whom the Board of Directors designates or, in the absence of that person or the failure 
of the Board of Directors to designate a person, the President of the Corpora�on or, in his or her absence, the person chosen by the holders of a majority of 
the shares en�tled to vote who are present, in person or by proxy, shall call to order any mee�ng of the stockholders of the Corpora�on and act as chairman 
of the mee�ng. In the absence of the Secretary or any Assistant Secretary of the Corpora�on, the secretary of the mee�ng shall be the person the chairman 
appoints. 

Sec�on 1.7. Conduct of Business. 

The chairman of any mee�ng of stockholders of the Corpora�on shall determine the order of business and the rules of procedure for the conduct of 
such mee�ng, including the manner of vo�ng and the conduct of discussion as he or she determines to be in order. The chairman shall have the power to 
adjourn the mee�ng to another place, if any, date and �me. The date and �me of the opening and closing of the polls for each ma�er upon which the 
stockholders will vote at the mee�ng shall be announced at the mee�ng. 

Sec�on 1.8. Proxies; Inspectors. 

(a) At any mee�ng of the stockholders, every stockholder en�tled to vote may vote in person or by proxy authorized by an instrument in wri�ng 
or by a transmission permi�ed by applicable law. 
 

(b) Prior to a mee�ng of the stockholders of the Corpora�on, the Corpora�on shall appoint one or more inspectors to act at a mee�ng of 
stockholders of the Corpora�on and make a wri�en report thereof. The Corpora�on may designate one or more persons as alternate inspectors to replace 
any inspector who fails to act. If no inspector or alternate is able to act at a mee�ng of stockholders, the person presiding at the mee�ng may, and to the 
extent required by applicable law, shall, appoint one or more inspectors to act at the mee�ng. Each inspector, before beginning the discharge of his or her 
du�es, shall take and sign an oath faithfully to execute the du�es of inspector with strict impar�ality and according to the best of his or her ability. The 
inspectors may appoint or retain other persons or en��es to assist the inspectors in the performance of the du�es of inspectors. The inspectors shall have the 
du�es prescribed by applicable law. 

Sec�on 1.9. Vo�ng. 

Except as otherwise required by applicable law or by the cer�ficate of incorpora�on of the Corpora�on, all ma�ers other than the elec�on of directors 
shall be determined by a majority of the votes cast on the ma�er affirma�vely or nega�vely. All elec�ons of directors shall be determined by a plurality of the 
votes cast. 

Sec�on 1.10. Stock List. 

A complete list of stockholders of the Corpora�on en�tled to vote at any mee�ng of stockholders of the Corpora�on, arranged in alphabe�cal order 
for each class of stock and showing the address of each such stockholder and the number of shares registered in the name of such stockholder, shall be 
prepared by the Corpora�on no later than the 10th day before each mee�ng of stockholders; provided, however, if the record date for determining the 
stockholders en�tled to vote is less than 10 days before the mee�ng date, the list shall reflect the stockholders en�tled to vote as of the 10th day before such 
mee�ng date. Such list shall be open to the examina�on of any such stockholder, for any purpose germane to a mee�ng of the stockholders of the 
Corpora�on, for 10 days ending on the day before the mee�ng date (i) on a reasonably accessible electronic network, provided that the informa�on required 
to gain access to such list is provided with the no�ce of the mee�ng or (ii) during ordinary business hours at the principal place of business of the 
Corpora�on. 



 

 The Corpora�on may look to this list as the sole evidence of the iden�ty of the stockholders en�tled to vote at a mee�ng and the number of shares 
held by each stockholder. 

SECTION 2 - BOARD OF DIRECTORS 

Sec�on 2.1. Qualifica�ons of Directors. 

Directors need not be stockholders to be qualified for elec�on or service as a director of the Corpora�on. 

Sec�on 2.2. Removal; Resigna�on. 

Any director or the en�re Board of Directors may be removed, but only with cause, by the holders of a majority of the shares then en�tled to vote at 
an elec�on of directors. Any director may resign at any �me upon no�ce given in wri�ng, including by electronic transmission, to the Corpora�on. 
 

Sec�on 2.3. Regular Mee�ngs. 

Regular mee�ngs of the Board of Directors shall be held at the place (if any), on the date and at the �me as shall have been established by the Board 
of Directors and publicized among all directors. A no�ce of a regular mee�ng, the date of which has been so publicized, shall not be required. 

Sec�on 2.4. Special Mee�ngs. 

Special mee�ngs of the Board of Directors may be called by the President or by two or more directors then in office and shall be held at the place, if 
any, on the date and at the �me as he, she or they shall fix. No�ce of the place, if any, date and �me of each special mee�ng shall be given to each director 
either (a) by mailing wri�en no�ce thereof not less than five days before the mee�ng, or (b) by telephone, facsimile or electronic transmission (including via 
email) providing no�ce thereof not less than twenty-four hours before the mee�ng. Unless otherwise stated in the no�ce thereof, any and all business may 
be transacted at a special mee�ng of the Board of Directors. 

Sec�on 2.5. Quorum. 

At any mee�ng of the Board of Directors, a majority of the total number of directors then in office shall cons�tute a quorum for all purposes. If a 
quorum shall fail to a�end any mee�ng, a majority of those present may adjourn the mee�ng to another place, if any, date or �me, without further no�ce or 
waiver thereof. 

Sec�on 2.6. Par�cipa�on in Mee�ngs By Conference Telephone or Other Communica�ons Equipment. 

Members of the Board of Directors, or of any commi�ee thereof, may par�cipate in a mee�ng of the Board of Directors or commi�ee thereof by 
means of conference telephone or other communica�ons equipment by means of which all directors par�cipa�ng in the mee�ng can hear each other 
director, and such par�cipa�on shall cons�tute presence in person at the mee�ng. 

Sec�on 2.7. Conduct of Business. 

At any mee�ng of the Board of Directors, business shall be transacted in the order and manner that the Board of Directors may from �me to �me 
determine, and all ma�ers shall be determined by the vote of a majority of the directors present, except as otherwise provided in the cer�ficate of 
incorpora�on of the Corpora�on or these bylaws or required by applicable law. The Board of Directors or any commi�ee thereof may take ac�on without a 
mee�ng if all members thereof consent thereto in wri�ng or by electronic transmission, and the wri�ng or wri�ngs, or electronic transmission or electronic 
transmissions, are filed with the minutes of proceedings of the Board of Directors or any commi�ee thereof. Such filing shall be in paper form if the minutes 
are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form. 
 

Sec�on 2.8. Compensa�on of Directors. 



 

The Board of Directors shall be authorized to fix the compensa�on of directors. The directors of the Corpora�on shall be paid their expenses, if any, of 
a�endance at each mee�ng of the Board of Directors and may be reimbursed a fixed sum for a�endance at each mee�ng of the Board of Directors, paid an 
annual retainer or paid other compensa�on, including equity compensa�on, as directors of the Corpora�on determine. No such payment shall preclude any 
director from serving the Corpora�on in any other capacity and receiving compensa�on therefor. Members of commi�ees have their expenses, if any, of 
a�endance of each mee�ng of such commi�ee reimbursed and may be paid compensa�on for a�ending commi�ee mee�ngs or being a member of a 
commi�ee. 

SECTION 3 - COMMITTEES 

Sec�on 3.1. Commi�ees of the Board of Directors. 

The Board of Directors may designate commi�ees of the Board of Directors, with such lawfully delegable powers and du�es as it thereby confers, to 
serve at the pleasure of the Board of Directors and shall, for those commi�ees, appoint a director or directors to serve as the member or members, 
designa�ng, if it desires, other directors as alternate members who may replace any absent or disqualified member at any mee�ng of such commi�ee. In the 
absence or disqualifica�on of any member of any commi�ee and any alternate member in his or her place, the member or members of the commi�ee 
present at the mee�ng and not disqualified from vo�ng, whether or not he or she or they cons�tute a quorum, may by unanimous vote appoint another 
member of the Board of Directors to act at the mee�ng in the place of the absent or disqualified member. 

SECTION 4 - OFFICERS 

Sec�on 4.1. Generally. 

The officers of the Corpora�on shall consist of a President, one or more Vice Presidents, a Secretary, one or more Assistant Secretaries, a Treasurer, 
one or more Assistant Treasurers, a Chief Financial Officer and other officers as may from �me to �me be appointed by the Board of Directors. Each officer 
shall hold office un�l his or her successor is elected and qualified or un�l his or her earlier resigna�on or removal. Any number of offices may be held by the 
same person. The Board of Directors may determine to leave any office vacant. The compensa�on of officers appointed by the Board of Directors shall be 
determined from �me to �me by the Board of Directors or a commi�ee thereof or by the officers as may be designated by resolu�on of the Board of 
Directors. 

Sec�on 4.2. President. 

Unless otherwise determined by the Board of Directors, the President shall be the Chief Execu�ve Officer of the Corpora�on. Subject to the provisions 
of these bylaws and to the direc�on of the Board of Directors, he or she shall have the responsibility for the general management and control of the business 
and affairs of the Corpora�on and shall perform all du�es and have all powers that are commonly incident to the office of chief execu�ve or which are 
delegated to him or her by the Board of Directors. He or she shall have the power to sign all stock cer�ficates, contracts and other instruments of the 
Corpora�on that are authorized and shall have general supervision and direc�on of all of the other officers, employees and agents of the Corpora�on. 

Sec�on 4.3. Vice President. 

Each Vice President shall have the powers and du�es delegated to him or her by the Board of Directors or the President. One Vice President may be 
designated by the Board of Directors to perform the du�es and exercise the powers of the President in the event of the President’s absence or disability. A 
Vice President need not be an officer of the Corpora�on, and shall not be deemed an officer of the Corpora�on, unless so appointed by the Board of 
Directors. 

Sec�on 4.4. Secretary and Assistant Secretaries. 



 

The Secretary shall issue all authorized no�ces for, and shall keep minutes of, all mee�ngs of the stockholders and the Board of Directors. He or she 
shall have charge of the corporate books and shall perform other du�es as the Board of Directors may from �me to �me prescribe. 

Any Assistant Secretary shall perform such du�es and possess such powers as the Board of Directors, the Chief Execu�ve Officer or the Secretary may 
from �me to �me prescribe. In the event of the absence, inability or refusal to act of the Secretary, the Assistant Secretary (or if there shall be more than one, 
the Assistant Secretaries in the order determined by the Board of Directors) shall perform the du�es and exercise the powers of the Secretary. 

Sec�on 4.5. Chief Financial Officer. 

The Chief Financial Officer shall keep or cause to be kept the books of account of the Corpora�on in a thorough and proper manner and shall render 
statements of the financial affairs of the Corpora�on in such form and as o�en as required by the Board of Directors or the President. The Chief Financial 
Officer, subject to the order of the Board of Directors, shall have the custody of all funds and securi�es of the Corpora�on. The Chief Financial Officer shall 
perform other du�es commonly incident to his office and shall also perform such other du�es and have such other powers as the Board of Directors or the 
President shall designate from �me to �me. The President may direct the Treasurer or any Assistant Treasurer to assume and perform the du�es of the Chief 
Financial Officer in the absence or disability of the Chief Financial Officer, and each Treasurer and Assistant Treasurer shall perform other du�es commonly 
incident to his office and shall also perform such other du�es and have such other powers as the Board of Directors or the President shall designate from �me 
to �me. 

Sec�on 4.6. Delega�on of Authority. 

The Board of Directors may from �me to �me delegate the powers or du�es of any officer to any other officer or agent, notwithstanding any provision 
hereof. 
 

Sec�on 4.7. Removal. 

The Board of Directors may remove any officer of the Corpora�on at any �me, with or without cause. 

Sec�on 4.8. Ac�on with Respect to Securi�es of Other Companies. 

Unless otherwise directed by the Board of Directors, the President, or any officer of the Corpora�on authorized by the President, shall have power to 
vote and otherwise act on behalf of the Corpora�on, in person or by proxy, at any mee�ng of stockholders or equityholders of, or with respect to any ac�on 
of, stockholders or equityholders of any other en�ty in which the Corpora�on may hold securi�es and otherwise to exercise any and all rights and powers 
which the Corpora�on may possess by reason of its ownership of securi�es in such other en�ty. 

SECTION 5 - STOCK 

Sec�on 5.1. Cer�ficates of Stock. 

Shares of the capital stock of the Corpora�on may be cer�ficated or uncer�ficated, as provided in the DGCL. Stock cer�ficates shall be signed by, or in 
the name of the Corpora�on by, (i) the Chairman of the Board (if any), the President or a Vice President, and (ii) the Secretary or an Assistant Secretary, or the 
Treasurer or an Assistant Treasurer, or the Chief Financial Officer, cer�fying the number of shares owned by such stockholder. Any signatures on a cer�ficate 
may be by facsimile. 

Sec�on 5.2. Transfers of Stock. 

Transfers of stock shall be made only upon the transfer books of the Corpora�on kept at an office of the Corpora�on (within or without the State of 
Delaware) or by transfer agents designated to transfer shares of the stock of the Corpora�on. 



 

Sec�on 5.3. Lost, Stolen or Destroyed Cer�ficates. 

In the event of the loss, the� or destruc�on of any cer�ficate of stock, another may be issued in its place pursuant to regula�ons as the Board of 
Directors may establish concerning proof of the loss, the� or destruc�on and concerning the giving of a sa�sfactory bond or indemnity, if deemed 
appropriate. 

Sec�on 5.4. Regula�ons. 

The issue, transfer, conversion and registra�on of cer�ficates of stock of the Corpora�on shall be governed by other regula�ons as the Board of 
Directors may establish. 

Sec�on 5.5. Record Date. 

(a) In order for the Corpora�on to determine the stockholders of the Corpora�on en�tled to no�ce of any mee�ng of stockholders of the 
Corpora�on, the Board of Directors may, except as otherwise required by applicable law, fix a record date, which record date shall not precede the date on 
which the resolu�on fixing the record date is adopted and which record date shall not be more than 60 nor less than 10 days before the date of any mee�ng 
of stockholders. If the Board of Directors so fixes a date, such date shall also be the record date for determining the stockholders en�tled to vote at such 
mee�ng unless the Board of Directors determines that a later date on or before the date of the mee�ng shall be the date for making such determina�on. If no 
record date is fixed by the Board of Directors, the record date for determining stockholders en�tled to no�ce of and to vote at a mee�ng of stockholders of 
the Corpora�on shall be at the close of business on the day next preceding the day on which no�ce is given or, if no�ce is waived, at the close of business on 
the day next preceding the day on which the mee�ng is held. 

(b) A determina�on of stockholders of record en�tled to no�ce of or to vote at a mee�ng of stockholders of the Corpora�on shall apply to any 
postponement or adjournment of the mee�ng, provided, that the Board of Directors may fix a new record date for determina�on of the stockholders en�tled 
to vote at a postponed or adjourned mee�ng, and in such case shall also fix the record date of the stockholders en�tled to no�ce of such postponed or 
adjourned mee�ng at the same or on an earlier date as that fixed for determina�on of the stockholders en�tled to vote at the postponed or adjourned 
mee�ng. 

SECTION 6 - NOTICES 

Sec�on 6.1. No�ces. 

If mailed, no�ce to a stockholder of the Corpora�on shall be deemed given when deposited in the mail, postage prepaid, directed to a stockholder at 
such stockholder’s address as it appears on the records of the Corpora�on. Without limi�ng the manner by which no�ce otherwise may be given effec�vely 
to stockholders, any no�ce to stockholders of the Corpora�on may be given by electronic transmission in the manner provided in Sec�on 232 of the DGCL. 

Sec�on 6.2. Waivers. 

A wri�en waiver of any no�ce, signed by a stockholder or director, or a waiver by electronic transmission by such person or en�ty, whether given 
before or a�er the �me of the event for which no�ce is to be given, shall be deemed equivalent to the no�ce required to be given to such person or en�ty. 
Neither the business nor the purpose of any mee�ng need be specified in the waiver. A�endance at any mee�ng shall cons�tute waiver of no�ce except 
a�endance for the sole purpose of objec�ng, at the beginning of the mee�ng, to the transac�on of any business because the mee�ng is not lawfully called or 
convened. 

SECTION 7 - MISCELLANEOUS 

Sec�on 7.1. Corporate Seal. 



 

The Board of Directors may provide a suitable seal, containing the name of the Corpora�on, which seal shall be in the charge of the Secretary. If and 
when so directed by the Board of Directors, duplicates of the seal may be kept and used by the Treasurer or by an Assistant Secretary, Assistant Treasurer or 
the Chief Financial Officer. 
 

Sec�on 7.2. Reliance upon Books, Reports, and Records. 

Each director and each member of any commi�ee designated by the Board of Directors of the Corpora�on shall, in the performance of his or her 
du�es, be fully protected in relying in good faith upon the books and records of the Corpora�on and upon such informa�on, opinions, reports or statements 
presented to the Corpora�on by any of its officers, agents or employees, or commi�ees of the Board of Directors so designated, or by any other person or 
en�ty as to ma�ers which such director or commi�ee member reasonably believes are within such other person’s or en�ty’s professional or expert 
competence and that has been selected with reasonable care by or on behalf of the Corpora�on. 

Sec�on 7.3. Fiscal Year. 

The fiscal year of the Corpora�on shall be as fixed by the Board of Directors. 

Sec�on 7.4. Time Periods. 

In applying any provision of these bylaws that requires that an act be done or not be done a specified number of days before an event or that an act 
be done during a specified number of days before an event, calendar days shall be used, the day of the doing of the act shall be excluded, and the day of the 
event shall be included. 

SECTION 8 - AMENDMENTS 

These bylaws may be altered, amended or repealed in accordance with the cer�ficate of incorpora�on of the Corpora�on. 
 




