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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Metagenomi Therapeutics, Inc. (the “Company”) filed a certificate of amendment to its Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”), 
solely to change the Company’s name from “Metagenomi, Inc.” to “Metagenomi Therapeutics, Inc.” (the “Name Change”), which became effective at 12:01 a.m. Pacific Time on 
January 12, 2026. The Board of Directors of the Company (the “Board”) approved the Name Change pursuant to Section 242 of the General Corporation Law of the State of 
Delaware. Pursuant to Delaware law, a stockholder vote was not necessary to effectuate the Name Change and it does not affect the rights of the Company’s stockholders. A copy 
of the Certificate of Amendment is filed as Exhibit 3.1 hereto and is incorporated herein by reference.
 
In connection with the Name Change, the Company’s Board also amended and restated its Amended and Restated Bylaws (as amended, the “Second Amended and Restated 
Bylaws”), effective on January 12, 2026, solely to reflect the Name Change. No other changes were made to the Second Amended and Restated Bylaws. A copy of the Second 
Amended and Restated Bylaws reflecting the Name Change is filed as Exhibit 3.2 hereto and is incorporated herein by reference.
 
The Company’s common stock will continue to trade on The Nasdaq Global Select Market under the symbol “MGX”. The CUSIP number for the Company’s common stock will 
not change in connection with the Name Change.

Item 7.01 Regulation FD Disclosure.

Press Release

On January 12, 2026, the Company issued a press release announcing the Name Change and additional business updates. A copy of the press release is being furnished as Exhibit 
99.1 to this Current Report on Form 8-K and is incorporated by reference herein.

Corporate Presentation 
 
A copy of the Company’s January 2026 corporate presentation is furnished as Exhibit 99.2 to this Current Report on Form 8-K and is incorporated herein by reference.
 
The information contained in this Item 7.01 (including Exhibits 99.1 and 99.2) is being furnished and shall not be deemed “filed” for purposes of Section 18 of the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section and shall not be deemed incorporated by reference in any filing 
under the Securities Act of 1933, as amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 

Exhibit No.  Description
3.1  Certificate of Amendment to Amended and Restated Certificate of Incorporation of Metagenomi Therapeutics, Inc.
3.2  Second Amended and Restated Bylaws of Metagenomi Therapeutics, Inc.
99.1   Press Release Issued by Metagenomi Therapeutics, Inc. on January 12, 2026
99.2   Corporate Presentation of Metagenomi Therapeutics, Inc. dated January 2026
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 



 

 

SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly 
authorized.

      Metagenomi Therapeutics, Inc.
       

Date: January 12, 2026 By: /s/ Jian Irish
      Jian Irish, Ph.D., M.B.A.


President and Chief Executive Officer
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CERTIFICATE OF AMENDMENT

TO THE

AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 

OF

METAGENOMI, INC.
 

Metagenomi, Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), hereby certifies as 
follows:
 

1.  Article I of the Amended and Restated Certificate of Incorporation of the Corporation is hereby amended and restated in its entirety to 
read as follows:
 

“The name of the Corporation is Metagenomi Therapeutics, Inc.”
 

2.  The foregoing amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the 
State of Delaware.

 
3.  This Certificate of Amendment shall be effective as of 12:01 a.m. Pacific Time on January 12, 2026.

 
IN WITNESS WHEREOF, the undersigned officer of the Corporation has executed this Certificate of Amendment to the Amended and 

Restated Certificate of Incorporation as of January 9, 2026.
 
 
 

 
 
By:_/s/ Jian Irish__________________

         Name: Jian Irish, Ph.D., M.B.A 
Title: President and Chief Executive Officer
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SECOND AMENDED AND RESTATED

BYLAWS

OF

METAGENOMI THERAPEUTICS, INC.

(the “Corporation”)

ARTICLE I 

Stockholders

SECTION 1.Annual Meeting.  The annual meeting of stockholders (any such meeting being referred to in these Bylaws as an 
“Annual Meeting”) shall be held at the hour, date and place within or without the United States that is fixed by the Board of Directors, 
which time, date and place may subsequently be changed at any time, before or after the notice for such meeting has been sent to the 
stockholders, by vote of the Board of Directors.  The Board of Directors may, in its sole discretion, determine that a meeting of 
stockholders shall not be held at any place, but may instead be held solely by means of remote communication as authorized by Section 
211(a)(2) of the General Corporation Law of the State of Delaware (the “DGCL”).  In the absence of any such designation or 
determination, stockholders’ meetings shall be held at the Corporation’s principal executive office.  If no Annual Meeting has been held 
for a period of thirteen (13) months after the Corporation’s last Annual Meeting, a special meeting in lieu thereof may be held, and such 
special meeting shall have, for the purposes of these Bylaws or otherwise, all the force and effect of an Annual Meeting.  Any and all 
references hereafter in these Bylaws to an Annual Meeting or Annual Meetings also shall be deemed to refer to any special meeting(s) in 
lieu thereof.

SECTION 2.Notice of Stockholder Business and Nominations.

(a) Annual Meetings of Stockholders.  

(1) Nominations of persons for election to the Board of Directors of the Corporation (the “Board of Directors”) and the 
proposal of other business to be considered by the stockholders may be brought before an Annual Meeting (i) by or at the direction of the 
Board of Directors or (ii) by any stockholder of the Corporation who was a stockholder of record at the time of giving of notice of the 
Annual Meeting provided for in this Bylaw, who is entitled to vote at the meeting, who is present (in person or by proxy) at the meeting 
and who complies with the notice procedures set forth in this Bylaw as to such nomination or business.  For the avoidance of doubt, the 
foregoing clause (ii) shall be the exclusive means for a stockholder to bring nominations or business properly before an Annual Meeting 
(other than matters properly brought under Rule 14a-8 (or any successor rule) under the Securities Exchange Act of 1934, as amended (the 
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“Exchange Act”)), and such stockholder must comply with the notice and other procedures set forth in Article I, Section 2(a)(2), (3) and 
(4) of this Bylaw to bring such nominations or business properly before an Annual Meeting.  In addition to the other requirements set 
forth in this Bylaw, for any proposal of business to be considered at an Annual Meeting, it must be a proper subject for action by 
stockholders of the Corporation under Delaware law.

(2) For nominations or other business to be properly brought before an Annual Meeting by a stockholder pursuant to clause 
(ii) of Article I, Section 2(a)(1) of this Bylaw, the stockholder must (i) have given Timely Notice (as defined below) thereof in writing to 
the Secretary of the Corporation, (ii) have provided any updates or supplements to such notice at the times and in the forms required by 
this Bylaw and (iii) together with the beneficial owner(s), if any, on whose behalf the nomination or business proposal is made, have acted 
in accordance with the representations set forth in the Solicitation Statement (as defined below) required by this Bylaw.  To be timely, a 
stockholder’s written notice must be received by the Secretary at the principal executive offices of the Corporation not later than the close 
of business on the ninetieth (90th) day nor earlier than the close of business on the one hundred twentieth (120th) day prior to the one-year 
anniversary of the preceding year’s Annual Meeting; provided, however, that in the event the Annual Meeting is first convened more than 
thirty (30) days before or more than sixty (60) days after such anniversary date, or if no Annual Meeting was held in the preceding year, 
notice by the stockholder to be timely must be received by the Secretary of the Corporation not later than the close of business on the later 
of the ninetieth (90th) day prior to the scheduled date of such Annual Meeting or the tenth (10th) day following the day on which public 
announcement of the date of such meeting is first made (such notice within such time periods shall be referred to as “Timely Notice”).  
Notwithstanding anything to the contrary provided herein, for the first Annual Meeting following the initial public offering of common 
stock of the Corporation, a stockholder’s notice shall be timely if received by the Secretary at the principal executive offices of the 
Corporation not later than the close of business on the later of the ninetieth (90th) day prior to the scheduled date of such Annual Meeting 
or the tenth (10th) day following the day on which public announcement of the date of such Annual Meeting is first made or sent by the 
Corporation.  Such stockholder’s Timely Notice shall set forth or include: 

(A) as to each person whom the stockholder proposes to nominate for election or reelection as a director, (i) the name, 
age, business address and residence address of the nominee, (ii) the principal occupation or employment of the nominee, (iii) the 
class and number of shares of capital stock of the Corporation that are held of record or are beneficially owned by the nominee 
or their affiliates or associates and any Synthetic Equity Interest (as defined below) held or beneficially owned by the nominee 
or their affiliates or associates, (iv) a description of all arrangements or understandings between or among the stockholder and 
each nominee and any other person or persons (naming such person or persons) pursuant to which the nominations are to be 
made by the stockholder or concerning the nominee’s potential service on the Board of Directors, (v) a questionnaire with 
respect to the background and qualifications of 
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the nominee completed by the nominee in the form provided by the Corporation (which questionnaire shall be provided by the 
Secretary upon written request), (vi) a representation and agreement in the form provided by the Corporation (which form shall 
be provided by the Secretary upon written request) that: (a) such proposed nominee is not and will not become party to any 
agreement, arrangement or understanding with any person or entity as to how such proposed nominee, if elected as a director of 
the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the 
Corporation; (b) such proposed nominee is not and will not become a party to any agreement, arrangement or understanding 
with any person or entity other than the Corporation with respect to any direct or indirect compensation, reimbursement or 
indemnification in connection with service or action as a director that has not been disclosed to the Corporation; (c) such 
proposed nominee would, if elected as a director, comply with all applicable rules and regulations of the exchanges upon which 
shares of the Corporation’s capital stock trade, each of the Corporation’s corporate governance, ethics, conflict of interest, 
confidentiality, stock ownership and trading policies and guidelines applicable generally to the Corporation’s directors and, if 
elected as a director of the Corporation, such person currently would be in compliance with any such policies and guidelines that 
have been publicly disclosed; (d) such proposed nominee intends to serve as a director for the full term for which he or she is to 
stand for election; and (e) such proposed nominee will promptly provide to the Corporation such other information as it may 
reasonably request; and (vii) any other information relating to such proposed nominee that is required to be disclosed in 
solicitations of proxies for election of directors in an election contest, or is otherwise required, in each case pursuant to 
Regulation 14A under the Exchange Act (including, without limitation, such person’s written consent to being named in the 
proxy statement as a nominee and to serving as a director if elected); 

(B) as to any other business that the stockholder proposes to bring before the meeting: a brief description of the 
business desired to be brought before the meeting, the reasons for conducting such business at the meeting, the text, if any, of 
any resolutions or Bylaw amendment proposed for adoption, and any material interest in such business of each Proposing 
Person (as defined below); 

(C)  (i) the name and address of the stockholder giving the notice, as they appear on the Corporation’s books, and the 
names and addresses of the other Proposing Persons (if any) and (ii) as to each Proposing Person, the following information: (a) 
the class or series and number of all shares of capital stock of the Corporation that are, directly or indirectly, owned beneficially 
or of record by such Proposing Person or any of their affiliates or associates (as such terms are defined in Rule 12b-2 
promulgated under the Exchange Act), including any shares of any class or series of capital stock of the Corporation as to which 
such Proposing Person or any of their affiliates or associates has a right to acquire beneficial ownership at any time in the future 
(whether or not such right is exercisable immediately or only after the passage of time or upon the satisfaction 
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of any conditions or both) pursuant to any agreement, arrangement or understanding (whether or not in writing), (b) all 
Synthetic Equity Interests (as defined below) in which such Proposing Person or any of their affiliates or associates, directly or 
indirectly, holds an interest including a description of the material terms of each such Synthetic Equity Interest, including, 
without limitation, identification of the counterparty to each such Synthetic Equity Interest and disclosure, for each such 
Synthetic Equity Interest, as to (1) whether or not such Synthetic Equity Interest conveys any voting rights, directly or 
indirectly, in such shares to such Proposing Person or any of their affiliates or associates, (2) whether or not such Synthetic 
Equity Interest is required to be, or is capable of being, settled through delivery of such shares and (3) whether or not such 
Proposing Person, any of their affiliates or associates and/or, to the extent known, the counterparty to such Synthetic Equity 
Interest has entered into other transactions that hedge or mitigate the economic effect of such Synthetic Equity Interest, (c) any 
proxy (other than a revocable proxy given in response to a public proxy solicitation made pursuant to, and in accordance with, 
the Exchange Act), agreement, arrangement, understanding or relationship pursuant to which such Proposing Person or any of 
their affiliates or associates has or shares a right to, directly or indirectly, vote any shares of any class or series of capital stock 
of the Corporation, (d) any rights to dividends or other distributions on the shares of any class or series of capital stock of the 
Corporation, directly or indirectly, owned beneficially by such Proposing Person or any of their affiliates or associates that are 
separated or separable from the underlying shares of the Corporation, (e) any performance-related fees (other than an asset-
based fee) to which such Proposing Person or any of their affiliates or associates, directly or indirectly, is entitled to receive 
based on any increase or decrease in the value of shares of any class or series of capital stock of the Corporation, or any 
Synthetic Equity Interests, (f)(1) if such Proposing Person is not a natural person, the identity of the natural person or persons 
associated with such Proposing Person responsible for (i) the formulation of and decision to propose the director nomination or 
business to be brought before the meeting and (ii) making voting and investment decisions on behalf of the Proposing Person 
(irrespective of whether such person or persons have “beneficial ownership” for purposes of Rule 13d-3 of the Exchange Act of 
any securities owned of record or beneficially by the Proposing Person) (such person or persons, the “Responsible Person”), the 
manner in which such Responsible Person was selected, any fiduciary duties owed by such Responsible Person to the equity 
holders or other beneficiaries of such Proposing Person and, the qualifications and background of such Responsible Person or 
(2) if such Proposing Person is a natural person, the qualifications and background of such natural person, (g) any equity 
interests or any Synthetic Equity Interests in any principal competitor of the Corporation beneficially owned by such Proposing 
Person or any of their affiliates or associates, (h) any direct or indirect interest of such Proposing Person or any of their affiliates 
or associates in any contract with the Corporation, any affiliate of the Corporation or any principal competitor of the 
Corporation (including, without limitation, in any such case, any employment agreement, collective bargaining agreement or 
consulting agreement), (i) any 
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pending or threatened litigation in which such Proposing Person or any of their affiliates or associates is a party or material 
participant involving the Corporation or any of its officers or directors, or any affiliate of the Corporation, (j) any material 
transaction occurring during the prior twelve months between such Proposing Person or any of their affiliates or associates, on 
the one hand, and the Corporation, any affiliate of the Corporation or any principal competitor of the Corporation, on the other 
hand, and (k) any other information relating to such Proposing Person or any of their affiliates or associates that would be 
required to be disclosed in a proxy statement or other filing required to be made in connection with solicitations of proxies or 
consents by such Proposing Person in support of the business proposed to be brought before the meeting pursuant to Section 
14(a) of the Exchange Act (the disclosures to be made pursuant to the foregoing clauses (a) through (k) are referred to, 
collectively, as “Material Ownership Interests”); provided, however, that the Material Ownership Interests shall not include any 
such disclosures with respect to the ordinary course business activities of any broker, dealer, commercial bank, trust company or 
other nominee who is a Proposing Person solely as a result of being the stockholder of record directed to prepare and submit the 
notice required by these Bylaws on behalf of a beneficial owner;

(D)  (i) a description of all agreements, arrangements or understandings to which any Proposing Person or any of their 
affiliates or associates is a party (whether the counterparty or counterparties are a Proposing Person or any affiliate or associate 
thereof, on the one hand, or one or more other third parties, on the other hand, (including any proposed nominee(s)) (a) 
pertaining to the nomination(s) or other business proposed to be brought before the meeting of stockholders or (b) entered into 
for the purpose of acquiring, holding, disposing or voting of any shares of any class or series of capital stock of the Corporation 
(which description shall identify the name of each other person who is party to such an agreement, arrangement or 
understanding) and (ii) identification of the names and addresses of other stockholders (including beneficial owners) known by 
any of the Proposing Persons to support such nominations or other business proposal(s) and, to the extent known, the class and 
number of all shares of the Corporation’s capital stock owned beneficially or of record by such other stockholder(s) or other 
beneficial owner(s); and

(E) a statement (i) that the stockholder is a holder of record of capital stock of the Corporation entitled to vote at such 
meeting, a representation that such stockholder intends to appear in person or by proxy at the meeting to propose such business 
or nominees and an acknowledgement that, if such stockholder (or a qualified representative of such stockholder) does not 
appear to present such business or proposed nominees, as applicable, at such meeting, the Corporation need not present such 
business or proposed nominees for a vote at such meeting, notwithstanding that proxies in respect of such vote may have been 
received by the Corporation, (ii) whether or not the stockholder giving the notice and/or the other Proposing Person(s), if any, 
(a) will deliver a proxy statement and form of proxy to holders of, in the case of a business proposal, at least the 
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percentage of voting power of all of the shares of capital stock of the Corporation required under applicable law to approve the 
proposal or, in the case of a nomination or nominations, at least 67 percent of the voting power of all of the shares of capital 
stock of the Corporation entitled to vote on the election of directors or (b) otherwise solicit proxies or votes from stockholders in 
support of such proposal or nomination, as applicable, (iii) providing a representation as to whether or not such Proposing 
Person intends to solicit proxies in support of director nominees other than the Corporation’s director nominees in accordance 
with Rule 14a-19 promulgated under the Exchange Act and (iv) that the stockholder will provide any other information relating 
to such item of business that would be required to be disclosed in a proxy statement or other filing required to be made in 
connection with solicitations of proxies in support of the business proposed to be brought before the meeting pursuant to Section 
14(a) of the Exchange Act (such statement, the “Solicitation Statement”).

For purposes of this Article I, the term “Proposing Person” shall mean the following persons: (i) the stockholder of record providing the 
notice of nominations or business proposed to be brought before a stockholders’ meeting and (ii) the beneficial owner(s), if different, on 
whose behalf the nominations or business proposed to be brought before a stockholders’ meeting is made.  For purposes of this Section 2, 
the term “Synthetic Equity Interest” shall mean any transaction, agreement or arrangement (or series of transactions, agreements or 
arrangements), including, without limitation, any derivative, swap, hedge, repurchase or so-called “stock borrowing” or securities lending 
agreement or arrangement, the purpose or effect of which is to, directly or indirectly:  (a) give a person or entity economic benefit and/or 
risk similar to ownership of shares of any class or series of capital stock of the Corporation, in whole or in part, including due to the fact 
that such transaction, agreement or arrangement provides, directly or indirectly, the opportunity to profit, or share in any profit, or avoid a 
loss from any increase or decrease in the value of any shares of any class or series of capital stock of the Corporation, (b) mitigate loss to, 
reduce the economic risk of, or manage the risk of share price changes for, any person or entity with respect to any shares of any class or 
series of capital stock of the Corporation, (c) otherwise provide in any manner the opportunity to profit, or share in any profit, or avoid a 
loss from any decrease in the value of any shares of any class or series of capital stock of the Corporation or (d) increase or decrease the 
voting power of any person or entity with respect to any shares of any class or series of capital stock of the Corporation.

(3) A stockholder providing Timely Notice of nominations or business proposed to be brought before an Annual Meeting 
shall further update and supplement such notice, if necessary, so that the information (including, without limitation, the Material 
Ownership Interests information) provided or required to be provided in such notice pursuant to this Bylaw shall be true and correct as of 
the record date for the meeting and as of the date that is ten (10) business days prior to such Annual Meeting, and such update and 
supplement shall be received by the Secretary at the principal executive offices of the Corporation not later than the close of business on 
the fifth (5th) business day after the record date for the Annual Meeting (in the case of the update and supplement required to be made as 
of the record date), and not later than the close of 
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business on the eighth (8th) business day prior to the date of the Annual Meeting (in the case of the update and supplement required to be 
made as of ten (10) business days prior to the meeting). For the avoidance of doubt, the obligation to update as set forth in this Section 
2(a)(3) shall not limit the Corporation’s rights with respect to any deficiencies in any notice provided by a stockholder, extend any 
applicable deadlines hereunder, or enable or be deemed to permit a stockholder who has previously submitted notice hereunder to amend 
or update any proposal or nomination or to submit any new proposal, including by changing or adding nominees, matters, business and/or 
resolutions proposed to be brought before a meeting of the stockholders. Notwithstanding the foregoing, if a Proposing Person no longer 
plans to solicit proxies in accordance with its representation pursuant to Article I, Section 2(a)(2)(E), such Proposing Person shall inform 
the Corporation of this change by delivering a written notice to the Secretary at the principal executive offices of the Corporation no later 
than two (2) business days after making the determination not to proceed with a solicitation of proxies. A Proposing Person shall also 
update its notice so that the information required by Article I, Section 2(a)(2)(C) is current through the date of the meeting or any 
adjournment, postponement or rescheduling thereof, and such update shall be delivered in writing to the secretary at the principal 
executive offices of the Corporation no later than two (2) business days after the occurrence of any material change to the information 
previously disclosed pursuant to Article I, Section 2(a)(2)(C).

(4) Notwithstanding anything in the second sentence of Article I, Section 2(a)(2) of this Bylaw to the contrary, in the event 
that the number of directors to be elected to the Board of Directors is increased and there is no public announcement naming all of the 
nominees for director or specifying the size of the increased Board of Directors made by the Corporation at least ten (10) days before the 
last day a stockholder may deliver a notice of nomination in accordance with the second sentence of Article I, Section 2(a)(2), a 
stockholder’s notice required by this Bylaw shall also be considered timely, but only with respect to nominees for any new positions 
created by such increase, if it shall be received by the Secretary of the Corporation not later than the close of business on the tenth (10th) 
day following the day on which such public announcement is first made by the Corporation.

(b) General.  

(1) Only such persons who are nominated in accordance with the provisions of this Bylaw shall be eligible for election and 
to serve as directors, and only such business shall be conducted at an Annual Meeting as shall have been brought before the meeting in 
accordance with the provisions of this Bylaw or in accordance with Rule 14a-8 under the Exchange Act.  The Board of Directors or a 
designated committee thereof shall have the power to determine whether a nomination or any business proposed to be brought before the 
meeting was made in accordance with the provisions of this Bylaw.  If neither the Board of Directors nor such designated committee 
makes a determination as to whether any stockholder proposal or nomination was made in accordance with the provisions of this Bylaw, 
the presiding officer of the Annual Meeting shall have the power and duty to determine whether the stockholder proposal or nomination 
was made in accordance with the provisions of this Bylaw.  If the Board of Directors or a 
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designated committee thereof or the presiding officer, as applicable, determines that any stockholder proposal or nomination was not 
made in accordance with the provisions of this Bylaw, such proposal or nomination shall be disregarded and shall not be presented for 
action at the Annual Meeting. 

(2) Except as otherwise required by law, nothing in this Article I, Section 2 shall obligate the Corporation or the Board of 
Directors to include in any proxy statement or other stockholder communication distributed on behalf of the Corporation or the Board of 
Directors information with respect to any nominee for director or any other matter of business submitted by a stockholder.

(3) Notwithstanding the foregoing provisions of this Article I, Section 2, if the nominating or proposing stockholder (or a 
qualified representative of the stockholder) does not appear at the Annual Meeting to present a nomination or any business, such 
nomination or business shall be disregarded, notwithstanding that proxies in respect of such vote may have been received by the 
Corporation.  For purposes of this Article I, Section 2, to be considered a qualified representative of the proposing stockholder, a person 
must be authorized by a written instrument executed by such stockholder or an electronic transmission delivered by such stockholder to 
act for such stockholder as proxy at the meeting of stockholders, and such person must produce such written instrument or electronic 
transmission, or a reliable reproduction of the written instrument or electronic transmission, to the presiding officer at the meeting of 
stockholders.

(4) For purposes of this Bylaw, “public announcement” shall mean disclosure in a press release reported by the Dow Jones 
News Service, Associated Press or comparable national news service or in a document publicly filed by the Corporation with the 
Securities and Exchange Commission pursuant to Section 13, 14 or 15(d) of the Exchange Act.

(5)	 Notwithstanding the foregoing provisions of this Bylaw, a stockholder shall also comply with all applicable requirements 
of the Exchange Act and the rules and regulations thereunder, including, but not limited to, Rule 14a-19 of the Exchange Act, with respect 
to the matters set forth in this Bylaw.  If a stockholder fails to comply with any applicable requirements of the Exchange Act, including, 
but not limited to, Rule 14a-19 promulgated thereunder, such stockholder’s proposed nomination or proposed business shall be deemed to 
have not been made in compliance with this Bylaw and shall be disregarded.

(6)	 Further notwithstanding the foregoing provisions of this Bylaw, unless otherwise required by law, (i) no Proposing Person 
shall solicit proxies in support of director nominees other than the Corporation’s nominees unless such Proposing Person has complied 
with Rule 14a-19 promulgated under the Exchange Act in connection with the solicitation of such proxies, including the provision to the 
Corporation of notices required thereunder with timely notice and (ii) if any Proposing Person (A) provides notice pursuant to Rule 14a-
19(b) promulgated under the Exchange Act, (B) subsequently fails to comply with the requirements of Rule 14a-19(a)(2) or Rule 14a-
19(a)(3) promulgated under the Exchange Act, including the provision to the Corporation of 
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notices required thereunder with timely notice and (C) no other Proposing Person has provided notice pursuant to, and in compliance with, 
Rule 14a-19 under the Exchange Act that it intends to solicit proxies in support of the election of such proposed nominee in accordance 
with Rule 14a-19(b) under the Exchange Act, then such proposed nominee shall be disqualified from nomination, the Corporation shall 
disregard the nomination of such proposed nominee and no vote on the election of such proposed nominee shall occur. Upon request by 
the Corporation, if any Proposing Person provides notice pursuant to Rule 14a-19(b) promulgated under the Exchange Act, such 
Proposing Person shall deliver to the Corporation, no later than five (5) business days prior to the applicable meeting date, reasonable 
evidence that it has met the requirements of Rule 14a-19(a)(3) promulgated under the Exchange Act.

(7)	 The number of nominees a stockholder may nominate for election at the Annual Meeting (or in the case of a stockholder 
giving the notice on behalf of a beneficial owner, the number of nominees a stockholder may nominate for election at the Annual Meeting 
on behalf of such beneficial owner) shall not exceed the number of directors to be elected at such Annual Meeting. 

SECTION 3.Special Meetings.  Except as otherwise required by statute and subject to the rights, if any, of the holders of any 
series of Undesignated Preferred Stock, special meetings of the stockholders of the Corporation may be called only by or at the direction 
of the Board of Directors.  The Board of Directors may postpone or reschedule any previously scheduled special meeting of stockholders. 
Only those matters set forth in the notice of the special meeting may be considered or acted upon at a special meeting of stockholders of 
the Corporation.  Nominations of persons for election to the Board of Directors and stockholder proposals of other business shall not be 
brought before a special meeting of stockholders to be considered by the stockholders unless such special meeting is held in lieu of an 
annual meeting of stockholders in accordance with Article I, Section 1 of these Bylaws, in which case such special meeting in lieu thereof 
shall be deemed an Annual Meeting for purposes of these Bylaws and the provisions of Article I, Section 2 of these Bylaws shall govern 
such special meeting.

SECTION 4.Notice of Meetings; Adjournments.  

(a) A notice of each Annual Meeting stating the hour, date and place, if any, of such Annual Meeting and the means of 
remote communication, if any, by which stockholders and proxyholders may be deemed to be present in person and vote at such meeting, 
shall be given not less than ten (10) days nor more than sixty (60) days before the Annual Meeting, to each stockholder entitled to vote 
thereat by delivering such notice to such stockholder or by mailing it, postage prepaid, addressed to such stockholder at the address of 
such stockholder as it appears on the Corporation’s stock transfer books.  Without limiting the manner by which notice may otherwise be 
given to stockholders, any notice to stockholders may be given by electronic transmission in the manner provided in Section 232 of the 
DGCL. 
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(b) Notice of all special meetings of stockholders shall be given in the same manner as provided for Annual Meetings, except 
that the notice of all special meetings shall state the purpose or purposes for which the meeting has been called.

(c) Notice of an Annual Meeting or special meeting of stockholders need not be given to a stockholder if a waiver of notice 
is executed, or waiver of notice by electronic transmission is provided, before or after such meeting by such stockholder or if such 
stockholder attends such meeting, unless such attendance is for the express purpose of objecting at the beginning of the meeting to the 
transaction of any business because the meeting was not lawfully called or convened.

(d) The Board of Directors may postpone and reschedule or cancel any previously scheduled Annual Meeting or special 
meeting of stockholders and any record date with respect thereto, regardless of whether any notice or public disclosure with respect to any 
such meeting has been sent or made pursuant to Section 2 of this Article I or otherwise.  In no event shall the public announcement of an 
adjournment, postponement or rescheduling of any previously scheduled meeting of stockholders commence a new time period for the 
giving of a stockholder’s notice under this Article I.

(e) When any meeting is convened, the presiding officer or the stockholders present or represented by proxy at such meeting 
may adjourn the meeting from time to time for any reason, regardless of whether a quorum is present, to reconvene at any other time and 
at any place at which a meeting of stockholders may be held under these Bylaws.  When any Annual Meeting or special meeting of 
stockholders is adjourned to another hour, date or place (including an adjournment taken to address a technical failure to convene or 
continue a meeting using remote communication), notice need not be given of the adjourned meeting if the time, place, if any, thereof and 
the means of remote communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at 
such adjourned meeting are (i) announced at the meeting at which the adjournment is taken, (ii) displayed, during the time scheduled for 
the meeting, on the same electronic network used to enable stockholders and proxy holders to participate in the meeting by means of 
remote communication or (iii) set forth in the notice of meeting given in accordance with this Section 4; provided, however, that if the 
adjournment is for more than thirty (30) days from the meeting date, or if after the adjournment a new record date is fixed for the 
adjourned meeting, notice of the adjourned meeting and the means of remote communications, if any, by which stockholders and 
proxyholders may be deemed to be present in person and vote at such adjourned meeting shall be given to each stockholder of record 
entitled to vote thereat and each stockholder who, by law or under the Certificate of Incorporation of the Corporation (as the same may 
hereafter be amended and/or restated, the “Certificate”) or these Bylaws, is entitled to such notice.

SECTION 5.Quorum.  Except as otherwise provided by law or by the Certificate of Incorporation, the presence in person or by 
proxy of the holders of one-third in voting power of the outstanding shares of capital stock entitled to vote at the meeting shall be 
necessary and sufficient to constitute a quorum. If less than a quorum is present at a meeting, the holders of voting stock representing a 
majority of the voting 
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power present at the meeting or the presiding officer may adjourn the meeting from time to time, and the meeting may be held as 
adjourned without further notice, except as provided in Section 4 of this Article I.  At such adjourned meeting at which a quorum is 
present, any business may be transacted which might have been transacted at the meeting as originally noticed.  The stockholders present 
at a duly constituted meeting may continue to transact business until adjournment, notwithstanding the withdrawal of enough stockholders 
to leave less than a quorum.

SECTION 6.Voting and Proxies.  

(a) The stockholders entitled to vote at any meeting of stockholders shall be determined in accordance with the provisions of 
Article IV, Section 5 of these Bylaws, subject to Section 217 (relating to voting rights of fiduciaries, pledgors and joint owners of stock) 
and Section 218 (relating to voting trusts and other voting agreements) of the DGCL. Stockholders shall have one vote for each share of 
stock entitled to vote owned by them of record according to the stock ledger of the Corporation as of the record date, unless otherwise 
provided by law or by the Certificate.  Stockholders may vote either (i) in person, (ii) by written proxy or (iii) by a transmission permitted 
by Section 212(c) of the DGCL.  Any copy, facsimile telecommunication or other reliable reproduction of the writing or transmission 
permitted by Section 212(c) of the DGCL may be substituted for or used in lieu of the original writing or transmission for any and all 
purposes for which the original writing or transmission could be used, provided that such copy, facsimile telecommunication or other 
reproduction shall be a complete reproduction of the entire original writing or transmission.  Proxies shall be filed in accordance with the 
procedures established for the meeting of stockholders.  Except as otherwise limited therein or as otherwise provided by law, proxies 
authorizing a person to vote at a specific meeting shall entitle the persons authorized thereby to vote at any adjournment of such meeting, 
but they shall not be valid after final adjournment of such meeting.  A proxy with respect to stock held in the name of two or more persons 
shall be valid if executed by or on behalf of any one of them unless at or prior to the exercise of the proxy the Corporation receives a 
specific written notice to the contrary from any one of them. In the event the Corporation receives proxies for disqualified or withdrawn 
nominees for the Board of Directors, such votes for such disqualified or withdrawn nominees in the proxies will be treated as abstentions.

(b) Any stockholder directly or indirectly soliciting proxies from other stockholders must use a proxy card color other than 
white, which shall be reserved for the exclusive use by the Board of Directors.

SECTION 7.Action at Meeting.  When a quorum is present at any meeting of stockholders, any matter before any such meeting 
(other than an election of a director or directors) shall be decided by a majority of the votes properly cast for and against such matter, 
except where a larger vote is required by law, by the Certificate or by these Bylaws.  Any election of directors by stockholders shall be 
determined by a plurality of the votes properly cast on the election of directors.  



 

	 12	
 
 

SECTION 8.Stockholder Lists.  The Corporation shall prepare, no later than the tenth (10th) day before each Annual Meeting or 
special meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and 
showing the address of each stockholder and the number of shares registered in the name of each stockholder.  Such list shall be open to 
the examination of any stockholder for any purpose germane to the meeting for a period of ten (10) days ending on the day before the 
meeting date in the manner provided by law. 

SECTION 9.Conduct of Meeting.  The Board of Directors may adopt by resolution such rules, regulations and procedures for 
the conduct of any meeting of stockholders as it shall deem appropriate. Except to the extent inconsistent with rules, regulations and 
procedures adopted by the Board of Directors, the chair of the meeting shall have the right to prescribe such rules, regulations and 
procedures and to do all such acts, as, in the judgment of such chair, are necessary, appropriate or convenient for the proper conduct of the 
meeting. Such rules, regulations or procedures, whether adopted by the Board of Directors or the chair of the meeting, may include, 
without limitation, the following: (a) the establishment of an agenda for the meeting; (b) rules and procedures for maintaining order at the 
meeting and the safety of those present at the meeting; (c) limitations on attendance at or participation in the meeting to stockholders of 
record of the Corporation, their duly authorized and constituted proxies, or such other persons as the chair of the meeting shall determine; 
(d) restrictions on entry to the meeting after the time fixed for the commencement thereof; (e) the determination of the circumstances in 
which any person may make a statement or ask questions and limitations on the time allotted to questions or comments; (f) the 
determination of when the polls shall open and close for any given matter to be voted on at the meeting; (g) the exclusion or removal of 
any stockholders or any other individual who refuses to comply with meeting rules, regulations, or procedures; (h) restrictions on the use 
of audio and video recording devices, cell phones and other electronic devices; (i) rules, regulations and procedures for compliance with 
any federal, state or local laws or regulations (including those concerning safety, health or security); (j) procedures (if any) requiring 
attendees to provide the Corporation advance notice of their intent to attend the meeting; and (k) rules, regulations or procedures regarding 
the participation by means of remote communication of stockholders and proxy holders not physically present at a meeting, whether such 
meeting is to be held at a designated place or solely by means of remote communication. Unless and to the extent determined by the Board 
of Directors or the chair of the meeting, the chair of the meeting shall not be obligated to adopt or follow any technical, formal or 
parliamentary rules or principles of procedure.

SECTION 10.Inspectors of Elections.  The Corporation shall, in advance of any meeting of stockholders, appoint one or three 
inspectors to act at the meeting and make a written report thereof.  The Corporation 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 meeting of stockholders, the presiding 
officer shall appoint one or more inspectors to act at the meeting.  Any inspector may, but need not, be an officer, employee or agent of 
the Corporation.  Each inspector, before entering upon the discharge of his or her duties, shall take and sign an oath faithfully to execute 
the duties of inspector with strict impartiality and according to the best of his or her ability.  The 
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inspectors shall perform such duties as are required by the DGCL, including the counting of all votes and ballots.  The inspectors may 
appoint or retain other persons or entities to assist the inspectors in the performance of the duties of the inspectors.  The presiding officer 
may review all determinations made by the inspectors, and in so doing the presiding officer shall be entitled to exercise his or her sole 
judgment and discretion and he or she shall not be bound by any determinations made by the inspectors.  All determinations by the 
inspectors and, if applicable, the presiding officer, shall be subject to further review by any court of competent jurisdiction.

ARTICLE II 

Directors

SECTION 1.Powers.  The business and affairs of the Corporation shall be managed by or under the direction of the Board of 
Directors, except as otherwise provided by the Certificate or required by law.

SECTION 2.Number and Terms.  The number of directors of the Corporation shall be fixed solely and exclusively by resolution 
duly adopted from time to time by the Board of Directors, provided the Board of Directors shall consist of at least one (1) member.  The 
directors shall hold office in the manner provided in the Certificate.

SECTION 3.Qualification.  No director need be a stockholder of the Corporation.

SECTION 4.Vacancies.  Vacancies in the Board of Directors shall be filled in the manner provided in the Certificate.

SECTION 5.Removal.  Directors may be removed from office only in the manner provided in the Certificate and applicable law.

SECTION 6.Resignation.  A director may resign at any time by electronic transmission or by giving written notice to the 
Chairperson of the Board of Directors, if one is elected, the President or the Secretary.  A resignation shall be effective upon receipt, 
unless the resignation otherwise provides.

SECTION 7.Regular Meetings.  Regular meetings of the Board of Directors may be held at such hour, date and place as the 
Board of Directors may by resolution from time to time determine and publicize by means of reasonable notice given to any director who 
is not present at the meeting at which such resolution is adopted.

SECTION 8.Special Meetings.  Special meetings of the Board of Directors may be called, orally or in writing, by or at the 
request of a majority of the directors, the Chairperson of the Board of Directors, if one is elected, or the President.  The person calling any 
such special meeting of the Board of Directors may fix the hour, date and place thereof.
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SECTION 9.Notice of Meetings.  Notice of the hour, date and place of all special meetings of the Board of Directors shall be 
given to each director by the Secretary or an Assistant Secretary, or in case of the death, absence, incapacity or refusal of such persons, by 
the Chairperson of the Board of Directors, if one is elected, or the President or such other officer designated by the Chairperson of the 
Board of Directors, if one is elected, or the President.  Notice of any special meeting of the Board of Directors shall be given to each 
director in person, by telephone, or by facsimile, electronic mail or other form of electronic communication, sent to his or her business or 
home address, at least twenty-four (24) hours in advance of the meeting, or by written notice mailed to his or her business or home 
address, at least forty-eight (48) hours in advance of the meeting provided, however, that if the Chairperson of the Board of Directors or 
the President determines that it is otherwise necessary or advisable to hold the meeting sooner, then the Chairperson of the Board of 
Directors or the President, as the case may be, may prescribe a shorter time period for notice to be given personally or by telephone, 
facsimile, electronic mail or other similar means of communication.  Such notice shall be deemed to be delivered when hand-delivered to 
such address; read to such director by telephone; deposited in the mail so addressed, with postage thereon prepaid, if mailed; or dispatched 
or transmitted if sent by facsimile transmission or by electronic mail or other form of electronic communication.  A written waiver of 
notice signed or electronically transmitted before or after a meeting by a director and filed with the records of the meeting shall be deemed 
to be equivalent to notice of the meeting.  The attendance of a director at a meeting shall constitute a waiver of notice of such meeting, 
except where a director attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any 
business because such meeting is not lawfully called or convened.  Except as otherwise required by law, by the Certificate or by these 
Bylaws, neither the business to be transacted at, nor the purpose of, any meeting of the Board of Directors need be specified in the notice 
or waiver of notice of such meeting.

SECTION 10.Quorum.  At any meeting of the Board of Directors, a majority of the total number of directors shall constitute a 
quorum for the transaction of business, but if less than a quorum is present at a meeting, a majority of the directors present may adjourn 
the meeting from time to time, and the meeting may be held as adjourned without further notice.  Any business that might have been 
transacted at the meeting as originally noticed may be transacted at such adjourned meeting at which a quorum is present.  For purposes of 
this Section 10, the total number of directors includes any unfilled vacancies on the Board of Directors.

SECTION 11.Action at Meeting.  At any meeting of the Board of Directors at which a quorum is present, the vote of a majority 
of the directors present shall constitute action by the Board of Directors, unless otherwise required by law, by the Certificate or by these 
Bylaws.

SECTION 12.Action by Consent.  Any action required or permitted to be taken at any meeting of the Board of Directors may be 
taken without a meeting if all members of the Board of Directors consent thereto in writing or by electronic transmission and the writing 
or writings or electronic transmission or transmissions are filed with the records of the meetings of the Board of Directors.  Such filing 
shall be in paper form if the 
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minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic form.  Such consent shall 
be treated as a resolution of the Board of Directors for all purposes. 

SECTION 13.Manner of Participation.  Directors may participate in meetings of the Board of Directors by means of video 
conference, conference telephone or other communications equipment by means of which all directors participating in the meeting can 
hear each other, and participation in a meeting in accordance herewith shall constitute presence in person at such meeting for purposes of 
these Bylaws.

SECTION 14.Presiding Director.  The Board of Directors shall designate a representative to preside over all meetings of the 
Board of Directors, provided that if the Board of Directors does not so designate such a presiding director or such designated presiding 
director is unable to so preside or is absent, then the Chairperson of the Board of Directors, if one is elected, shall preside over all 
meetings of the Board of Directors.  If both the designated presiding director, if one is so designated, and the Chairperson of the Board of 
Directors, if one is elected, are unable to preside or are absent, the Board of Directors shall designate an alternate representative to preside 
over a meeting of the Board of Directors.

SECTION 15.Committees.  The Board of Directors, by vote of a majority of the directors then in office, may elect one or more 
committees, including, without limitation, a Compensation Committee, a Nominating & Corporate Governance Committee and an Audit 
Committee, and may delegate thereto some or all of its powers to such committee(s) except those which by law, by the Certificate or by 
these Bylaws may not be delegated.  Except as the Board of Directors may otherwise determine, any such committee may make rules for 
the conduct of its business, but unless otherwise provided by the Board of Directors or in such rules, its business shall be conducted so far 
as possible in the same manner as is provided by these Bylaws for the Board of Directors.  All members of such committees shall hold 
such offices at the pleasure of the Board of Directors.  The Board of Directors may abolish any such committee at any time.  Any 
committee to which the Board of Directors delegates any of its powers or duties shall keep records of its meetings and shall report its 
action to the Board of Directors.  The Corporation elects to be governed by the provisions of Section 141(c)(2) of the DGCL.

SECTION 16.Compensation of Directors.  Directors shall receive such compensation for their services as shall be determined 
by a majority of the Board of Directors, or a designated committee thereof, provided that directors who are serving the Corporation as 
employees shall not receive any salary or other compensation for their services as directors of the Corporation. 

ARTICLE III 

Officers

SECTION 1.Enumeration.  The officers of the Corporation shall consist of a President, a Treasurer, a Secretary and such other 
officers, including, without limitation, 
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a Chairperson of the Board of Directors, a Chief Executive Officer and one or more Vice Presidents (including Executive Vice Presidents 
or Senior Vice Presidents), Assistant Vice Presidents, Assistant Treasurers and Assistant Secretaries, as the Board of Directors may 
determine.  Any number of offices may be held by the same person.  The salaries and other compensation of the officers of the 
Corporation will be fixed by or in the manner designated by the Board of Directors or a committee thereof to which the Board of Directors 
has delegated such responsibility. 

SECTION 2.Election.  The Board of Directors shall elect the President, the Treasurer and the Secretary.  Other officers may be 
elected by the Board of Directors at such regular annual meeting of the Board of Directors or at any other regular or special meeting.

SECTION 3.Qualification.  No officer need be a stockholder or a director.  Any person may occupy more than one office of the 
Corporation at any time.

SECTION 4.Tenure.  Except as otherwise provided by the Certificate or by these Bylaws, each of the officers of the Corporation 
shall hold office until the regular annual meeting of the Board of Directors following the next Annual Meeting and until his or her 
successor is elected and qualified or until his or her earlier resignation or removal.

SECTION 5.Resignation and Removal.  Any officer may resign by delivering his or her written or electronically transmitted 
resignation to the Corporation addressed to the President or the Secretary, and such resignation shall be effective upon receipt, unless the 
resignation otherwise provides.  Any resignation is without prejudice to the rights, if any, of the Corporation under any contract to which 
the officer is a party. Except as otherwise provided by law or by resolution of the Board of Directors, the Board of Directors may remove 
any officer with or without cause by the affirmative vote of a majority of the directors then in office. Except as the Board of Directors may 
otherwise determine, no officer who resigns or is removed shall have any right to any compensation as an officer for any period following 
his or her resignation or removal, or any right to damages on account of such removal, whether his or her compensation be by the month 
or by the year or otherwise, unless such compensation is expressly provided in a duly authorized written agreement with the Corporation.

SECTION 6.Absence or Disability.  In the event of the absence or disability of any officer, the Board of Directors may 
designate another officer to act temporarily in place of such absent or disabled officer.

SECTION 7.Vacancies.  Any vacancy in any office may be filled for the unexpired portion of the term by the Board of 
Directors.

SECTION 8.President.  The President shall, subject to the direction of the Board of Directors, have such powers and shall 
perform such duties as the Board of Directors may from time to time designate.
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SECTION 9.Chairperson of the Board of Directors.  The Chairperson of the Board of Directors, if one is elected, shall have 
such powers and shall perform such duties as the Board of Directors may from time to time designate.  

SECTION 10.Chief Executive Officer.  The Chief Executive Officer, if one is elected, shall have such powers and shall perform 
such duties as the Board of Directors may from time to time designate.  The Chief Executive Officer shall preside as the chair of the 
meeting at all meetings of the stockholders; provided that if there is no Chief Executive Officer or the Chief Executive Officer is unable to 
so preside or is absent, then a director or officer chosen by resolution of the Board of Directors shall act as Chairperson at all meetings of 
stockholders.

SECTION 11.Vice Presidents and Assistant Vice Presidents.  Any Vice President (including any Executive Vice President or 
Senior Vice President) and any Assistant Vice President shall have such powers and shall perform such duties as the Board of Directors or 
the Chief Executive Officer may from time to time designate.

SECTION 12.Treasurer and Assistant Treasurers.  The Treasurer shall, subject to the direction of the Board of Directors and 
except as the Board of Directors or the Chief Executive Officer may otherwise provide, have general charge of the financial affairs of the 
Corporation and shall cause to be kept accurate books of account.  The Treasurer shall have custody of all funds, securities and valuable 
documents of the Corporation.  He or she shall have such other duties and powers as may be designated from time to time by the Board of 
Directors or the Chief Executive Officer.  Any Assistant Treasurer shall have such powers and perform such duties as the Board of 
Directors or the Chief Executive Officer may from time to time designate.

SECTION 13.Secretary and Assistant Secretaries.  The Secretary shall record all the proceedings of the meetings of the 
stockholders and the Board of Directors (including committees of the Board of Directors) in books kept for that purpose.  In his or her 
absence from any such meeting, a temporary secretary chosen at the meeting shall record the proceedings thereof.  The Secretary shall 
have charge of the stock ledger (which may, however, be kept by any transfer or other agent of the Corporation).  The Secretary shall have 
custody of the seal of the Corporation, and the Secretary or an Assistant Secretary shall have authority to affix it to any instrument 
requiring it, and, when so affixed, the seal may be attested by his or her signature or that of an Assistant Secretary.  The Secretary shall 
have such other duties and powers as may be designated from time to time by the Board of Directors or the Chief Executive Officer.  In 
the absence of the Secretary, any Assistant Secretary may perform his or her duties and responsibilities.  Any Assistant Secretary shall 
have such powers and perform such duties as the Board of Directors or the Chief Executive Officer may from time to time designate.

SECTION 14.Other Powers and Duties.  Subject to these Bylaws and to such limitations as the Board of Directors may from 
time to time prescribe, the officers of the Corporation shall each have such powers and duties as generally pertain to their respective 
offices, as well as such powers and duties as from time to time may be conferred by the Board of Directors or the Chief Executive Officer.  
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SECTION 15.Representation of Shares of Other Corporations. The Chairperson of the Board of Directors, the President, any 
Vice President, the Treasurer, the Secretary or Assistant Secretary of this Corporation, or any other person authorized by the Board of 
Directors or the President or a Vice President, is authorized to vote, represent and exercise on behalf of this Corporation all rights incident 
to any and all securities of any other entity or entities standing in the name of this Corporation. The authority granted herein may be 
exercised either by such person directly or by any other person authorized to do so by proxy or power of attorney duly executed by such 
person having the authority.     

SECTION 16.Bonded Officers. The Board of Directors may require any officer to give the Corporation a bond in such sum and 
with such surety or sureties as shall be satisfactory to the Board of Directors upon such terms and conditions as the Board of Directors 
may specify, including, without limitation, a bond for the faithful performance of his or her duties and for the restoration to the 
Corporation of all property in his or her possession or under his or her control belonging to the Corporation.

ARTICLE IV 

Capital Stock

SECTION 1.Certificates of Stock.  Each stockholder shall be entitled to a certificate of the capital stock of the Corporation in 
such form as may from time to time be prescribed by the Board of Directors.  Such certificate shall be signed by any two authorized 
officers of the Corporation.  The Corporation seal and the signatures by the Corporation’s officers, the transfer agent or the registrar may 
be facsimiles.  In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed on such 
certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the 
Corporation with the same effect as if he or she were such officer, transfer agent or registrar at the time of its issue.  Every certificate for 
shares of stock which are subject to any restriction on transfer and every certificate issued when the Corporation is authorized to issue 
more than one class or series of stock shall contain such legend with respect thereto as is required by law.  Notwithstanding anything to 
the contrary provided in these Bylaws, the Board of Directors may provide by resolution or resolutions that some or all of any or all 
classes or series of its stock shall be uncertificated shares (except that the foregoing shall not apply to shares represented by a certificate 
until such certificate is surrendered to the Corporation), and by the approval and adoption of these Bylaws, the Board of Directors has 
determined that all classes or series of the Corporation’s stock may be uncertificated, whether upon original issuance, re-issuance or 
subsequent transfer.

SECTION 2.Transfers.  Subject to any restrictions on transfer and unless otherwise provided by the Board of Directors, shares 
of stock that are represented by a certificate may be transferred on the books of the Corporation by the surrender to the Corporation or its 
transfer agent of the certificate theretofore properly endorsed or accompanied by a written assignment or power of attorney properly 
executed, with transfer stamps (if necessary) affixed, and with such proof of the authenticity of signature 
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as the Corporation or its transfer agent may reasonably require.  Shares of stock that are not represented by a certificate may be transferred 
on the books of the Corporation by submitting to the Corporation or its transfer agent such evidence of transfer and following such other 
procedures as the Corporation or its transfer agent may require.

SECTION 3.Stock Transfer Agreements. The Corporation shall have power to enter into and perform any agreement with any 
number of stockholders of any one or more classes of stock of the Corporation to restrict the transfer of shares of stock of the Corporation 
of any one or more classes owned by such stockholders in any manner not prohibited by the DGCL.

SECTION 4.Record Holders.  Except as may otherwise be required by law, by the Certificate or by these Bylaws, the 
Corporation shall be entitled to treat the record holder of stock as shown on its books as the owner of such stock for all purposes, 
including the payment of dividends and the right to vote with respect thereto, regardless of any transfer, pledge or other disposition of 
such stock, until the shares have been transferred on the books of the Corporation in accordance with the requirements of these Bylaws.

SECTION 5.Record Date.  In order that the Corporation may determine the stockholders entitled to notice of or to vote at any 
meeting of stockholders or any adjournment thereof or entitled to receive payment of any dividend or other distribution or allotment of 
any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of stock or for the purpose of any other 
lawful action, the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing 
the record date is adopted by the Board of Directors, and which record date: (a) in the case of determination of stockholders entitled to 
vote at any meeting of stockholders, shall, unless otherwise required by law, not be more than sixty (60) nor less than ten (10) days before 
the date of such meeting and (b) in the case of any other action, shall not be more than sixty (60) days prior to such other action.  If no 
record date is fixed: (i) the record date for determining stockholders entitled to notice of or to vote at a meeting of stockholders shall be at 
the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at the close of business on the day 
next preceding the day on which the meeting is held; and (ii) the record date for determining stockholders for any other purpose shall be at 
the close of business on the day on which the Board of Directors adopts the resolution relating thereto.

SECTION 6.Replacement of Certificates.  In case of the alleged loss, destruction or mutilation of a certificate of stock of the 
Corporation, a duplicate certificate may be issued in place thereof, upon such terms as the Board of Directors may prescribe.   
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ARTICLE V 

Indemnification

SECTION 1.Definitions.  For purposes of this Article V:  

(a) “Corporate Status” describes the status of a person who is serving or has served (i) as a Director of the Corporation, (ii) 
as an Officer of the Corporation, (iii) as a Non-Officer Employee of the Corporation or (iv) as a director, partner, trustee, officer, 
employee or agent of any other corporation, partnership, limited liability company, joint venture, trust, employee benefit plan, foundation, 
association, organization or other legal entity which such person is or was serving at the request of the Corporation.  For purposes of this 
Section 1(a), a Director, Officer or Non-Officer Employee of the Corporation who is serving or has served as a director, partner, trustee, 
officer, employee or agent of a Subsidiary shall be deemed to be serving at the request of the Corporation.  Notwithstanding the foregoing, 
“Corporate Status” shall not include the status of a person who is serving or has served as a director, officer, employee or agent of a 
constituent corporation absorbed in a merger or consolidation transaction with the Corporation with respect to such person’s activities 
prior to said transaction, unless specifically authorized by the Board of Directors or the stockholders of the Corporation;

(b) “Director” means any person who serves or has served the Corporation as a director on the Board of Directors of the 
Corporation;

(c)  “Disinterested Director” means, with respect to each Proceeding in respect of which indemnification is sought 
hereunder, a Director of the Corporation who is not and was not a party to such Proceeding;

(d) “Expenses” means all attorneys’ fees, retainers, court costs, transcript costs, fees of expert witnesses, private 
investigators and professional advisors (including, without limitation, accountants and investment bankers), travel expenses, duplicating 
costs, printing and binding costs, costs of preparation of demonstrative evidence and other courtroom presentation aids and devices, costs 
incurred in connection with document review, organization, imaging and computerization, telephone charges, postage, delivery service 
fees, and all other disbursements, costs or expenses of the type customarily incurred in connection with prosecuting, defending, preparing 
to prosecute or defend, investigating, being or preparing to be a witness in, settling or otherwise participating in, a Proceeding; 

(e) “Liabilities” means judgments, damages, liabilities, losses, penalties, excise taxes, fines and amounts paid in settlement;

(f) “Non-Officer Employee” means any person who serves or has served as an employee or agent of the Corporation, but 
who is not or was not a Director or Officer; 

(g) “Officer” means any person who serves or has served the Corporation as an officer of the Corporation appointed by the 
Board of Directors of the Corporation; 
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(h) “Proceeding” means any threatened, pending or completed action, suit, arbitration, alternate dispute resolution 
mechanism, inquiry, investigation, administrative hearing or other proceeding, whether civil, criminal, administrative, arbitrative or 
investigative; and

(i) “Subsidiary” means any corporation, partnership, limited liability company, joint venture, trust or other entity of which 
the Corporation owns (either directly or through or together with another Subsidiary of the Corporation) either (i) a general partner, 
managing member or other similar interest or (ii) (A) fifty percent (50%) or more of the voting power of the voting capital equity interests 
of such corporation, partnership, limited liability company, joint venture or other entity, or (B) fifty percent (50%) or more of the 
outstanding voting capital stock or other voting equity interests of such corporation, partnership, limited liability company, joint venture 
or other entity.

SECTION 2.Indemnification of Directors and Officers.  

(a) Subject to the operation of Section 4 of this Article V, each Director and Officer shall be indemnified and held harmless 
by the Corporation to the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in the case of any 
such amendment, only to the extent that such amendment permits the Corporation to provide broader indemnification rights than such law 
permitted the Corporation to provide prior to such amendment), and to the extent authorized in this Section 2.  

(1) Actions, Suits and Proceedings Other than By or In the Right of the Corporation.  Each Director and Officer shall 
be indemnified and held harmless by the Corporation against any and all Expenses and Liabilities that are incurred or paid by 
such Director or Officer or on such Director’s or Officer’s behalf in connection with any Proceeding or any claim, issue or 
matter therein (other than an action by or in the right of the Corporation), which such Director or Officer is, or is threatened to 
be made, a party to or participant in by reason of such Director’s or Officer’s Corporate Status, if such Director or Officer acted 
in good faith and in a manner such Director or Officer reasonably believed to be in or not opposed to the best interests of the 
Corporation and, with respect to any criminal proceeding, had no reasonable cause to believe his or her conduct was unlawful.

(2) Actions, Suits and Proceedings By or In the Right of the Corporation. Each Director and Officer shall be 
indemnified and held harmless by the Corporation against any and all Expenses that are incurred by such Director or Officer or 
on such Director’s or Officer’s behalf in connection with any Proceeding or any claim, issue or matter therein by or in the right 
of the Corporation, which such Director or Officer is, or is threatened to be made, a party to or participant in by reason of such 
Director’s or Officer’s Corporate Status, if such Director or Officer acted in good faith and in a manner such Director or Officer 
reasonably believed to be in or not opposed to the best interests of the Corporation; provided, however, that no indemnification 
shall be 
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made under this Section 2(a)(2) in respect of any claim, issue or matter as to which such Director or Officer shall have been 
finally adjudged by a court of competent jurisdiction to be liable to the Corporation, unless, and only to the extent that, the Court 
of Chancery of the State of Delaware or another court in which such Proceeding was brought shall determine upon application 
that, despite adjudication of liability, but in view of all the circumstances of the case, such Director or Officer is fairly and 
reasonably entitled to indemnification for such Expenses that such court deems proper.  

(3) Survival of Rights.  The rights of indemnification provided by this Section 2 shall continue as to a Director or Officer 
after he or she has ceased to be a Director or Officer and shall inure to the benefit of his or her heirs, executors, administrators and 
personal representatives.  

(4) Actions by Directors or Officers.  Notwithstanding the foregoing, the Corporation shall indemnify any Director or 
Officer seeking indemnification in connection with a Proceeding initiated by such Director or Officer only if such Proceeding (including 
any parts of such Proceeding not initiated by such Director or Officer) was authorized in advance by the Board of Directors, unless such 
Proceeding was brought to enforce such Officer’s or Director’s rights to indemnification or, in the case of Directors, advancement of 
Expenses under these Bylaws in accordance with the provisions set forth herein.  

SECTION 3.Indemnification of Non-Officer Employees.  Subject to the operation of Section 4 of this Article V, each Non-
Officer Employee may, in the discretion of the Board of Directors, be indemnified by the Corporation to the fullest extent authorized by 
the DGCL, as the same exists or may hereafter be amended, against any or all Expenses and Liabilities that are incurred by such Non-
Officer Employee or on such Non-Officer Employee’s behalf in connection with any threatened, pending or completed Proceeding, or any 
claim, issue or matter therein, which such Non-Officer Employee is, or is threatened to be made, a party to or participant in by reason of 
such Non-Officer Employee’s Corporate Status, if such Non-Officer Employee acted in good faith and in a manner such Non-Officer 
Employee reasonably believed to be in or not opposed to the best interests of the Corporation and, with respect to any criminal 
proceeding, had no reasonable cause to believe his or her conduct was unlawful.  The rights of indemnification provided by this Section 3 
shall exist as to a Non-Officer Employee after he or she has ceased to be a Non-Officer Employee and shall inure to the benefit of his or 
her heirs, personal representatives, executors and administrators.  Notwithstanding the foregoing, the Corporation may indemnify any 
Non-Officer Employee seeking indemnification in connection with a Proceeding initiated by such Non-Officer Employee only if such 
Proceeding was authorized in advance by the Board of Directors.

SECTION 4.Determination.  Unless ordered by a court, no indemnification shall be provided pursuant to this Article V to a 
Director, to an Officer or to a Non-Officer Employee unless a determination shall have been made that such person acted in good faith and 
in a manner such person reasonably believed to be in or not opposed to the 
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best interests of the Corporation and, with respect to any criminal Proceeding, such person had no reasonable cause to believe his or her 
conduct was unlawful.  Such determination shall be made by (a) a majority vote of the Disinterested Directors, even though less than a 
quorum of the Board of Directors, (b) a committee comprised of Disinterested Directors, such committee having been designated by a 
majority vote of the Disinterested Directors (even though less than a quorum), (c) if there are no such Disinterested Directors, or if a 
majority of Disinterested Directors so directs, by independent legal counsel in a written opinion or (d) by the stockholders of the 
Corporation.

SECTION 5.Advancement of Expenses to Directors Prior to Final Disposition. 

(a) The Corporation shall advance all Expenses incurred by or on behalf of any Director in connection with any Proceeding 
in which such Director is involved by reason of such Director’s Corporate Status within thirty (30) days after the receipt by the 
Corporation of a written statement from such Director requesting such advance or advances from time to time, whether prior to or after 
final disposition of such Proceeding.  Such statement or statements shall reasonably evidence the Expenses incurred by such Director and 
shall be preceded or accompanied by an undertaking by or on behalf of such Director to repay any Expenses so advanced if it shall 
ultimately be determined that such Director is not entitled to be indemnified against such Expenses.  Notwithstanding the foregoing, the 
Corporation shall advance all Expenses incurred by or on behalf of any Director seeking advancement of expenses hereunder in 
connection with a Proceeding initiated by such Director only if such Proceeding (including any parts of such Proceeding not initiated by 
such Director) was (i) authorized by the Board of Directors or (ii) brought to enforce such Director’s rights to indemnification or 
advancement of Expenses under these Bylaws.

(b) If a claim for advancement of Expenses hereunder by a Director is not paid in full by the Corporation within thirty (30) 
days after receipt by the Corporation of documentation of Expenses and the required undertaking, such Director may at any time thereafter 
bring suit against the Corporation to recover the unpaid amount of the claim and, if successful in whole or in part, such Director shall also 
be entitled to be paid the expenses of prosecuting such claim.  The failure of the Corporation (including its Board of Directors or any 
committee thereof, independent legal counsel or stockholders) to make a determination concerning the permissibility of such advancement 
of Expenses under this Article V shall not be a defense to an action brought by a Director for recovery of the unpaid amount of an 
advancement claim and shall not create a presumption that such advancement is not permissible. The burden of proving that a Director is 
not entitled to an advancement of expenses shall be on the Corporation.

(c) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, 
the Corporation shall be entitled to recover such expenses upon a final adjudication that the Director has not met any applicable standard 
for indemnification set forth in the DGCL. 
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SECTION 6.Advancement of Expenses to Officers and Non-Officer Employees Prior to Final Disposition.  

(a) The Corporation may, at the discretion of the Board of Directors, advance any or all Expenses incurred by or on behalf of 
any Officer or any Non-Officer Employee in connection with any Proceeding in which such person is involved by reason of his or her 
Corporate Status as an Officer or Non-Officer Employee upon the receipt by the Corporation of a statement or statements from such 
Officer or Non-Officer Employee requesting such advance or advances from time to time, whether prior to or after final disposition of 
such Proceeding.  Such statement or statements shall reasonably evidence the Expenses incurred by such Officer or Non-Officer 
Employee and shall be preceded or accompanied by an undertaking by or on behalf of such person to repay any Expenses so advanced if it 
shall ultimately be determined that such Officer or Non-Officer Employee is not entitled to be indemnified against such Expenses. 

(b) In any suit brought by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, 
the Corporation shall be entitled to recover such expenses upon a final adjudication that the Officer or Non-Officer Employee has not met 
any applicable standard for indemnification set forth in the DGCL. 

SECTION 7.Contractual Nature of Rights.  

(a) The provisions of this Article V shall be deemed to be a contract between the Corporation and each Director and Officer 
entitled to the benefits hereof at any time while this Article V is in effect, in consideration of such person’s past or current and any future 
performance of services for the Corporation.  Neither amendment, repeal or modification of any provision of this Article V nor the 
adoption of any provision of the Certificate inconsistent with this Article V shall eliminate or reduce any right conferred by this Article V 
in respect of any act or omission occurring, or any cause of action or claim that accrues or arises or any state of facts existing, at the time 
of or before such amendment, repeal, modification or adoption of an inconsistent provision (even in the case of a proceeding based on 
such a state of facts that is commenced after such time), and all rights to indemnification and advancement of Expenses granted herein or 
arising out of any act or omission shall vest at the time of the act or omission in question, regardless of when or if any proceeding with 
respect to such act or omission is commenced.  The rights to indemnification and to advancement of expenses provided by, or granted 
pursuant to, this Article V shall continue notwithstanding that the person has ceased to be a director or officer of the Corporation and shall 
inure to the benefit of the estate, heirs, executors, administrators, legatees and distributees of such person. 

(b) If a claim for indemnification hereunder by a Director or Officer is not paid in full by the Corporation within sixty (60) 
days after receipt by the Corporation of a written claim for indemnification, such Director or Officer may at any time thereafter bring suit 
against the Corporation to recover the unpaid amount of the claim, and if successful in whole or in part, such Director or Officer shall also 
be entitled to be paid the expenses of prosecuting such claim.  The failure of the Corporation (including its Board of Directors or any 
committee thereof, independent legal counsel or stockholders) to 
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make a determination concerning the permissibility of such indemnification under this Article V shall not be a defense to an action 
brought by a Director or Officer for recovery of the unpaid amount of an indemnification claim and shall not create a presumption that 
such indemnification is not permissible.  The burden of proving that a Director or Officer is not entitled to indemnification shall be on the 
Corporation.

(c) In any suit brought by a Director or Officer to enforce a right to indemnification hereunder, it shall be a defense that such 
Director or Officer has not met any applicable standard for indemnification set forth in the DGCL. 

SECTION 8.Non-Exclusivity of Rights.  The rights to indemnification and to advancement of Expenses set forth in this Article 
V shall not be exclusive of any other right that any Director, Officer or Non-Officer Employee may have or hereafter acquire under any 
statute, provision of the Certificate or these Bylaws, agreement, vote of stockholders or Disinterested Directors or otherwise.

SECTION 9.Insurance.  The Corporation may maintain insurance, at its expense, to protect itself and any Director, Officer or 
Non-Officer Employee against any liability of any character asserted against or incurred by the Corporation or any such Director, Officer 
or Non-Officer Employee, or arising out of any such person’s Corporate Status, whether or not the Corporation would have the power to 
indemnify such person against such liability under the DGCL or the provisions of this Article V.

SECTION 10.Other Indemnification.  The Corporation’s obligation, if any, to indemnify or provide advancement of Expenses to 
any person under this Article V as a result of such person serving, at the request of the Corporation, as a director, partner, trustee, officer, 
employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise shall be reduced by 
any amount such person may collect as indemnification or advancement of Expenses from such other corporation, partnership, joint 
venture, trust, employee benefit plan or enterprise (the “Primary Indemnitor”).  Any indemnification or advancement of Expenses under 
this Article V owed by the Corporation as a result of a person serving, at the request of the Corporation, as a director, partner, trustee, 
officer, employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise shall only be 
in excess of, and shall be secondary to, the indemnification or advancement of Expenses available from the applicable Primary 
Indemnitor(s) and any applicable insurance policies.  

SECTION 11.Savings Clause.  If this Article V or any portion hereof shall be invalidated on any ground by any court of 
competent jurisdiction, then the Corporation shall nevertheless indemnify each Indemnitee as to any expenses (including, without 
limitation, attorneys’ fees), liabilities, losses, judgments, fines (including, without limitation, excise taxes and penalties arising under the 
Employee Retirement Income Security Act of 1974, as amended) and amounts paid in settlement in connection with any action, suit, 
proceeding or investigation, whether civil, criminal or administrative, including, without limitation, an action by or in the right of the 
Corporation, to the fullest 
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extent permitted by any applicable portion of this Article V that shall not have been invalidated and to the fullest extent permitted by 
applicable law.

ARTICLE VI 

Miscellaneous Provisions

SECTION 1.Fiscal Year.  The fiscal year of the Corporation shall be determined by the Board of Directors.

SECTION 2.Seal.  The Board of Directors shall have power to adopt and alter the seal of the Corporation.

SECTION 3.Execution of Instruments.  All deeds, leases, transfers, contracts, bonds, notes and other obligations to be entered 
into by the Corporation in the ordinary course of its business without director action may be executed on behalf of the Corporation by the 
Chairperson of the Board of Directors, if one is elected, the President or the Treasurer or any other officer, employee or agent of the 
Corporation as the Board of Directors or the executive committee of the Board of Directors may authorize.

SECTION 4.Voting of Securities.  Unless the Board of Directors otherwise provides, the Chairperson of the Board of Directors, 
if one is elected, the President or the Treasurer may waive notice of, and act on behalf of the Corporation, or appoint another person or 
persons to act as proxy or attorney in fact for the Corporation with or without discretionary power and/or power of substitution, at any 
meeting of stockholders or stockholders of any other corporation or organization, any of whose securities are held by the Corporation.

SECTION 5.Resident Agent.  The Board of Directors may appoint a resident agent upon whom legal process may be served in 
any action or proceeding against the Corporation.

SECTION 6.Corporate Records.  The original or attested copies of the Certificate, Bylaws and records of all meetings of the 
incorporators, stockholders and the Board of Directors and the stock transfer books, which shall contain the names of all stockholders, 
their record addresses and the amount of stock held by each, may be kept outside the State of Delaware and shall be kept at the principal 
office of the Corporation, at an office of its counsel, at an office of its transfer agent or at such other place or places as may be designated 
from time to time by the Board of Directors.

SECTION 7.Certificate.  All references in these Bylaws to the Certificate shall be deemed to refer to the Certificate, as amended 
and/or restated and in effect from time to time. 

SECTION 8.Exclusive Jurisdiction of Delaware Courts or the United States Federal District Courts. Unless the Corporation 
consents in writing to the selection of an alternative forum, the Court of Chancery of the State of Delaware shall be the sole and exclusive 
forum for (i) any derivative action or proceeding brought on behalf of the 
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Corporation, (ii) any action asserting a claim of, or a claim based on, a breach of a fiduciary duty owed by any current or former director, 
officer or other employee or stockholder of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting 
a claim arising pursuant to any provision of the DGCL or the Certificate or these Bylaws (including the interpretation, validity or 
enforceability thereof) or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware or (iv) any action 
asserting a claim governed by the internal affairs doctrine; provided, however, that this sentence will not apply to any causes of action 
arising under the Securities Act of 1933, as amended, or the Exchange Act, or to any claim for which the federal courts have exclusive 
jurisdiction.  Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United 
States of America shall be the sole and exclusive forum for resolving any complaint asserting a cause of action arising under the Securities 
Act of 1933, as amended, the Exchange Act, or the respective rules and regulations promulgated thereunder. To the fullest extent 
permitted by law, any person or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation shall be 
deemed to have notice of and consented to the provisions of this Section 8.

SECTION 9.Amendment of Bylaws.  

(a) Amendment by Directors.  Except as provided otherwise by law, these Bylaws may be amended or repealed by the Board 
of Directors by the affirmative vote of a majority of the directors then in office. 

(b) Amendment by Stockholders.  Except as otherwise provided herein, the Bylaws of the Corporation may be amended or 
repealed at any annual meeting of stockholders, or special meeting of stockholders called for such purpose, by the affirmative vote of at 
least not less than two-thirds (2/3) of the outstanding shares of capital stock entitled to vote on such amendment or repeal, voting together 
as a single class; provided, however, that if the Board of Directors recommends that stockholders approve such amendment or repeal at 
such meeting of stockholders, such amendment or repeal shall only require the affirmative vote of the majority of outstanding shares of 
capital stock entitled to vote on such amendment or repeal, voting together as a single class.

SECTION 10.Notices.  If mailed, notice to stockholders shall be deemed given when deposited in the mail, postage prepaid, 
directed to the stockholder at such stockholder’s address as it appears on the records of the Corporation.  Without limiting the manner by 
which notice otherwise may be given to stockholders, any notice to stockholders may be given by electronic transmission in the manner 
provided in Section 232 of the DGCL.

SECTION 11.Waivers.  A written waiver of any notice, signed by a stockholder or director, or waiver by electronic transmission 
by such person, whether given before or after the time of the event for which notice is to be given, shall be deemed equivalent to the 
notice required to be given to such person.  Neither the business to be transacted at, nor the purpose of, any meeting need be specified in 
such a waiver.
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Effective as of January 12, 2026.

 



Exhibit 99.1

 

 

Metagenomi Announces Corporate Name Change to Metagenomi Therapeutics, Inc. and Highlights Recent Business 
Milestones and 2026 Corporate Outlook

New name reflects the Company’s strategic evolution focused on later-stage preclinical assets leveraging its most advanced, 
signature gene-editing capabilities

Pre-IND meeting held in 4Q 2025 following MGX-001 preclinical data demonstrating curative FVIII activity in non-human primates 
(NHPs); MGX-001 on track for IND/CTA submissions in 4Q 2026 

Cash runway anticipated through 4Q 2027

EMERYVILLE, Calif., January 12, 2025 (GLOBE NEWSWIRE) – Metagenomi Therapeutics, Inc. (Nasdaq: MGX) (the “Company”), 
an in vivo genome editing company capitalizing on its proprietary technologies to create curative genetic medicines for patients, today 
announced that it has completed its corporate name change to Metagenomi Therapeutics, Inc. to reflect the Company’s  strategic 
evolution focused on driving forward the Company’s lead program in hemophilia A and other compelling programs and technologies 
that have the highest probability of near-term success. The Company also provided a summary of milestones achieved across its 
therapeutic development programs and technology platforms in 2025 as well as anticipated milestones in 2026.

“I am excited by the direction we are headed as we enter 2026, led by MGX-001, our wholly owned hemophilia A program. MGX-001 
recently demonstrated curative factor VIII (FVIII) activity in non-human primates with clear dose-dependent activity and no identifiable 
off-target editing, representing a therapy with best-in-class treatment potential,” said Jian Irish, Ph.D., M.B.A., President and Chief
Executive Officer of the Company. “The study informs our anticipated clinical dose regimen and based on recent regulatory 
engagement, we feel well positioned to file our IND/CTA submissions before year end 2026 and initiate a first-in-human study in 2027. 
The recent steps we took to strategically reprioritize our pipeline provide us a strengthened balance sheet with runway anticipated into 
the fourth quarter of 2027. Looking ahead, our new corporate name represents our focus and commitment to delivering curative 
genetic medicines to patients and accelerating development of these medicines by strategically deploying our most advanced, 
proprietary technologies built on our foundational science of metagenomics.” 



 

Recent Pipeline Advancement and Corporate Updates

MGX-001 - Hemophilia A Program:

2025 Achievements

• New preclinical data from MGX-001 hemophilia A program demonstrated curative FVIII activity in NHPs and informed a 
clinical dose regimen strategy for a therapy with best-in-class treatment potential supporting advancement into clinical 
development.

• Achieved durable FVIII activity in an early NHP study over the approximately 19-month study duration using a cynomolgus 
surrogate FVIII gene (cFVIII).

• Demonstrated no identifiable off-target editing in a series of orthogonal assays employed to discover and validate potential 
off-target sites.

• Completed a pre-IND meeting for MGX-001 in 4Q 2025 and based on feedback remains on track to advance MGX-001 into 
clinical development.

2026 Anticipated Milestones

• Submit IND/CTA in 4Q 2026 to advance MGX-001 into first-in-human studies in 2027.

Secreted Protein Deficiencies

2025 Achievements

• Demonstrated in vivo proof-of-concept in NHPs for Antithrombin (AT-III) Deficiency evidencing the potential to expand the 
MGX-001 site-specific genome integration system into additional curative therapies for secreted protein disorders. 

• The Company is evaluating optimal additional applications of the MGX-001 system, including AT-III and other secreted 
protein deficiencies, as it advances MGX-001 in hemophilia A toward proof-of-concept in humans.  

Cardiometabolic Programs:

2025 Achievements

• Presented preclinical data supporting APOC3 as a new collaboration target with Ionis Pharmaceuticals (“Ionis”) at the Nature 
Conference, “Cracking the Code: Nucleic Acid Medicines Coming of Age”

• APOC3 is a part of Wave 1 of the Ionis collaboration, which includes four targets in significant cardiometabolic 
indications.



 

Corporate Highlights

• Completed a strategic pipeline prioritization to focus on the advancement of the Company’s leading in vivo therapeutics 
including the MGX-001 program in hemophilia A, other secreted protein disorders leveraging the MGX-001 approach, and 
cardiometabolic indications in collaboration with Ionis.

• In conjunction with the strategic evolution, the Company appointed Jian Irish, Ph.D., M.B.A., as Chief Executive Officer. 
Based on a revised capital allocation strategy, the Company extended its anticipated cash runway into 4Q 2027. 

About Metagenomi Therapeutics, Inc.

Metagenomi Therapeutics, Inc. is an in vivo genome editing company capitalizing on its proprietary technologies to create curative 
genetic medicines for patients. The Company was founded on the science of metagenomics, the study of genetic materials recovered 
from the natural environment, to discover and develop a suite of novel editing tools potentially capable of correcting any type of 
genetic mutation found anywhere in the human genome. The Company focuses on high value programs in disease indications with 
well-understood biology and clearly defined clinical development and regulatory pathways. Going forward, the Company intends to 
continue to expand its pipeline by leveraging its proprietary genetic editing capabilities in site specific deletion, integration and 
correction.

MGX-001, the Company’s lead, wholly-owned development program in hemophilia A, has demonstrated a preclinical profile potentially 
competitive with best-in-class treatment options, including targeted genome editing and durable gene expression in a one-time 
treatment. MGX-001 is designed to provide curative, life-long protection from bleeding events and joint damage in adults and children 
with hemophilia A. The Company is also currently pursuing other secreted protein deficiencies leveraging the MGX-001 site-specific 
genome integration system and partnered assets targeting cardiometabolic diseases. For more information, please visit 
https://metagenomi.co. 



 

Cautionary Note Regarding Forward-Looking Statements

This press release contains “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933 and Section 
21E of the Securities Exchange Act of 1934, each as amended. Such statements, which are often indicated by terms such as  
“anticipate,”  “believe,”  “could,” “estimate,” “expect,” “goal,” “intend,” “look forward to,” “may,” “plan,” “potential,” “predict,” “project,” 
“should,” “will,” “would” and similar expressions include, but are not limited to, any statements relating to our product development 
programs, including the timing of and our ability to conduct IND-enabling studies and make regulatory filings such as INDs, 
expectations regarding MGX-001 including the preclinical profile being potentially competitive with best-in-class treatment options and 
timing to submit the IND/CTA package, statements regarding the Company’s plans to prioritize its preclinical pipeline and potential for 
value creation and sustainable growth, statements regarding upcoming milestones including the nomination of development 
candidates, statements concerning the potential of therapies and product candidates, statements concerning the impact of the 
organizational restructuring, statements concerning our anticipated cash runway, and any other statements that are not historical facts. 
Forward-looking statements are based on management’s current expectations and are subject to risks and uncertainties that could 
negatively affect our business, operating results, financial condition, and stock value. Factors that could cause actual results to differ 
materially from those currently anticipated include: risks relating to our growth strategy; our ability to obtain, perform under, and 
maintain financing and strategic agreements and relationships; risks relating to the results of research and development activities; 
risks relating to the timing of IND submissions and starting and completing clinical trials; uncertainties relating to preclinical and clinical 
testing; our dependence on third party suppliers; our ability to attract, integrate and retain key personnel; the early stage of products 
under development; our need for substantial additional funds; government regulation and the current regulatory environment; patent 
and intellectual property matters; competition; the volatility of capital markets and other adverse macroeconomic factors; as well as 
other risks described in “Risk Factors,” in our most recent Form 10-K and other risk factors set forth from time to time in our filings with 
the Securities and Exchange Commission made pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended. 
We expressly disclaim any obligation or undertaking to release publicly any updates or revisions to any forward-looking statements 
contained herein to reflect any change in our expectations or any changes in events, conditions or circumstances on which any such 
statement is based, except as required by law, and we claim the protection of the safe harbor for forward-looking statements contained 
in the Private Securities Litigation Reform Act of 1995.
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This presentation includes forward-looking statements, including forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. All statements other than statements of historical facts contained in this presentation are forward looking statements, including statements regarding our cash runway, strategy and plans, industry environment, potential growth opportunities, and the therapeutic potential of our programs. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “design,” “expect,” “could,” “plan,” “potential,” “predict,” “seek,” “should,” “would,” or the negative version of these words and similar expressions are intended to identify forward-looking statements. We have based these forward-looking statements on our current expectations and projections about future events and trends that we believe may affect our financial condition, results of operations, strategy, short- and long-term business operations and objectives, and financial needs. These forward-looking statements are subject to a number of risks, uncertainties and assumptions, including but not limited to, our ability to develop and advance our programs and product candidates, our ability to maintain and establish collaborations or strategic partnerships, our regulatory approvals and filings, and other risks, uncertainties and assumptions identified in our filings with the Securities and Exchange Commission (the “SEC”), including our most recent Form 10-K and Form 10-Q filed with the SEC, and any subsequent filings with the SEC.  Moreover, we operate in a very competitive and rapidly changing environment, and it is not possible for our management to predict all risks, nor can we assess the impact of all factors on our business or the extent
to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the forward-looking statements and circumstances discussed in this presentation may not occur and actual results could differ materially and adversely from those anticipated or implied in the forward-looking statements. You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or events and circumstances reflected in the forward-looking statements will be achieved or occur. Moreover, except as required by law, neither we nor any other person assumes responsibility for the accuracy and completeness of the forward-looking statements. We undertake no obligation to update publicly any forward-looking statements for any reason after the date of this presentation to conform these statements to actual results or to changes in our expectations, unless required by law. This presentation contains estimates and other information concerning our industry, our business and the markets for our products. Information that is based on estimates, market research or similar methodologies is inherently subject to uncertainties, and actual events or circumstances may differ materially from events and circumstances that are assumed in this information. Unless otherwise expressly stated, we obtained this industry, business, market and other data from our own internal estimates and research as well as from reports, research surveys, studies and similar data prepared by
market research firms and other third parties, industry, medical and general publications, government data and similar sources. These sources include government and industry sources. Industry publications and surveys generally state that the information contained therein has been obtained from sources believed to be reliable. Although we believe the industry and market data to be reliable as of the date of this presentation, this information could prove to be inaccurate. Industry and market data could be wrong because of the method by which sources obtained their data and because information cannot always be verified with complete certainty due to the limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other limitations and uncertainties. While we believe our internal company estimates and research as to such matters is reliable and the market definitions are appropriate, neither such research nor these definitions have been verified by any independent source, and no reliance should be placed on or should be made on any information or statements made in this presentation relating to or based on such internal estimates and research. Forward-looking statements



From novel genome editing systems to curative therapies An in vivo genome editing company capitalizing on its proprietary technologies to create curative genetic medicines Focusing on wholly owned programs in hemophilia A and secreted protein disorders, and partnered assets targeting cardiometabolic indications



Overcoming limitations of CRISPR/Cas9 Nucleases Enabling gene knockdown, large deletions and large gene integration RIGS Enabling gene correction CAST Enabling large gene insertion Higher specificity No off-target cuts or translocations seen in genome-wide screens Multiplexed editing Using multiple editing systems to create new functionality in primary cells without translocations Durable large-gene integration Overcoming one of the major issues in AAV gene therapies Broad genomic targeting Increased ability to edit targets of interest N RIGS CAST 20,000+ signature editing system from Metagenomi's database Base editors Enabling single base correction BE Proprietary genome editing  Attributes demonstrated in preclinical translation: With novel nucleases and other proprietary systems, we improve editing precision and expand genome targeting and editing functionality beyond CRISPR/Cas9 to effectively address genetically-driven diseases.



Progressing wholly-owned and partnered programs toward the clinic Protein replacement via gene insertion Protein reduction via gene knockout ALB MGX-001 Hemophilia A Editing platform: Editing target: Discovery Lead optimization IND-enabling Clinical Undisclosed Undisclosed secreted protein diseases TTR Transthyretin Amyloidosis AGT Refractory Hypertension APOC3 Severe Hypertriglyceridemia Undisclosed Undisclosed cardiovascular disease Metagenomi is exploring opportunities to pursue neuromuscular disease targets & liver disease targets such as A1AT and Wilson Disease, as well as business development to expand therapeutic applications including cell therapy. Indication:



Focused on generating clinical data in 2027  2026 2027 2025 MGX-001 Hemophilia A Secreted protein deficiencies Cardiometabolic programs Other therapeutic programs Complete NHP durability and dose range finding (DRF) studies Disclose lead indication for secreted protein deficiency platform File IND and CTA; Prepare for 2027 clinical entry Initiate clinical trial Conduct Pre-IND regulatory meeting Achieve NHP PoC to validate broad platform applicability Named APOC3 as a clinical target and shared in vivo proof of concept data Explore opportunities to pursue neuromuscular disease targets & liver disease targets such as A1AT and Wilson Disease, as well as business development to expand therapeutic applications including cell therapy



MGX-001 in hemophilia A advancing toward clinic Demonstrated curative Factor VIII activity with best-in-class treatment potential Dose-dependent efficacy of both AAV and LNP Therapeutically relevant FVIII activity in each animal treated in all but the lowest dose Data informs clinical dose regimen strategy Potential competitive advantages of MGX-001 Enables endogenous production of FVIII for hemostatic regulation Potential to effectively treat both adults and children One-time potentially curative therapy allowing patients a hemophilia free mindset Builds on previous data Durable FVIII activity over an approximately 19-month study Encouraging safety profile, with minimal steroid use at the time of dosing No off-target editing IND submission on track for Q4 2026 Completed pre-IND meeting in December 2025 Ongoing KOL and patient advocacy engagement



Hemophilia A: a validated target waiting for a durable cure Hemophilia A is the most common X-linked inherited and de novo bleeding disorder, largely affecting males. Caused by variety of mutations in the Factor VIII (FVIII) gene leading to loss of functional FVIII protein. Current SOC: ~26,500 patients in the U.S.1 ~500,000 worldwide2 - Soucie, J.M., et al, 2020. Haemophilia. Vol. 26, no. 3, pp. 487–493. - Stonebraker, J. S., et al, 2010. Haemophilia. Vol. 16, pp. 20–32. - ICER. Gene Therapy for Hemophilia B and A: Final Evidence Report. Dec 22, 2022. - Curtis R et al. Poster presented at: 65th ASH Annual Meeting & Exposition; December 11, 2023; San Diego, CA. - Zemplenyi A et al., Pharmacoeconomics (2024) 42(3):319–328. Hemophilia joint bleeds image: International Hemophilia Training Center. Factor VIII replacement therapy IV typically dosed 1 - 3 times/week Significant adherence challenges Risk of breakthrough bleeding Chronic treatment, non-curative Bi-specific antibody "mimetic" SQ dosed 1, 2 or 4 weeks post loading Risk of breakthough bleeding Treatment burden, non-curative Gene therapy Variable initial efficacy Significant decline in FVIII levels over time High risk of prolonged corticosteroid use Not suitable for pediatric patients Annual treatment cost3: ~$565K - $750K Lifetime treatment cost: ~$18M - $24M4 One-time treatment cost3: $2.9M5 FVIII



DNA FVIII protein DNA DNA sgRNA promoter MG29-1 RNP complex LNP DNA sgRNA MG29-1 AAV cell nucleus DNA MGX-001 mechanism leverages natural promoter AAV delivers promoterless FVIII gene. AAV enters hepatocytes and the donor FVIII cassette localizes to the nucleus. LNP delivers MG29-1 nuclease mRNA + guide targeting albumin promoter. The mRNA is released in the cytoplasm. The mRNA is translated into MG29-1 nuclease, which binds the guide RNA to form a ribonucleoprotein (RNP) complex. The guide pairs with the matching bases and MG29-1 nuclease cuts at the albumin locus. The FVIII cassette integrates at the albumin cut site via natural end-joining. The albumin promoter drives the expression of FVIII, which triggers the production of FVIII protein. AAV delivers FVIII gene (donor DNA): promoterless FVIII gene MGX-001 components: guide RNA to albumin gene (sgRNA) nuclease mRNA (MG29-1) LNP delivers nuclease mRNA & sgRNA targeting albumin site: 1 2 3 4 5



Animal 1001 Animal 1002 Animal 1003* NHP study designs N=3 Durability study AAV LNP Baseline Step 1 Step 2 Dose range finding study Human FVIII Pre-development candidate Development candidate Study duration: 19 months NHP FVIII N=24 Study duration 3 weeks FVIII evaluation: days 5, 8, 11 Group 1: N=4 Group 2: N=4 Group 3: N=4 Group 4: N=4 Group 5: N=4 Group 6: N=4 AAV dose LNP dose (vg/kg) (mg/kg) 2.0 x 1013 1.0 5.0 x 1012 0.6 5.0 x 1012 2.0 4.0 x 1013 0.6 1.6 x 1012 0.6 5.0 x 1011 0.6 5.0 x 1012 0.2 AAV dose LNP dose (vg/kg) (mg/kg)



Dose dependent FVIII activity in NHP: minimally efficacious and clinically relevant doses identified bleeding risk normal FVIII range thrombosis risk FVIII activity for each animals is the mean of values on d5, d8, d11 post LNP measured with a capture-chromogenic assay. hFVIII activity was stable from d5 to d11 post LNP. Xyntha was used for the standard curve. Means and standard deviation per group are shown. AAV dose response identified the optimal efficacious dose of 5x1012 vg/kg: LNP dose response identified 0.2 mpk as the minimally efficacious dose and 0.6 mg/kg as optimal dose: Development candidate 25 15 0 50 75 100 125 150 hFVIII Activity (IU/dL) Group 6 Group 5 Group 2 Group 4 AAV dose (vg/kg): 5x1011 1.6x1012 5x1012 4x1013 LNP dose (mg/kg): 0.6 hFVIII Activity (IU/dL) 25 15 0 50 75 100 125 150 Group 2 Group 3 5x1012 0.6 2.0 Group 1 0.2



Durable, therapeutic levels of FVIII achieved in NHP NHP durability study: Plasma FVIII activity levels unchanged between 3-6 months and 12-19 months and correlate to integration: FVIII activity values are the mean and standard deviation of at least 3 independent assay runs with each sample run in at least duplicate in each assay. Animal 1003 died on day 540 (17.8 mo) post LNP, assessed as unrelated to the treatment. 1 - Integration in forward orientation (copies per 100 haploid genomes, average of 5 liver lobes). Pre-development candidate 0 20 40 60 80 100 cFVIII Activity (IU/dL) 1001 3-6mo 12-19mo 1002 3-6mo 12-19mo 1003 3-6mo 12-18mo Ratio FVIII activity/ /integration Animal ID 0 5 10 15 1001 1002 1003 0	50	100	150 200 250 300 350 400 450 500 550 600 100 75 50 25 0 125 1001 1003 40% 15% 1002 cFVIII Activity (IU/dL) Days post LNP dosing



No genotoxicity observed with MGX-001 Discovery of potential off-target sites No validated off-target sites observed 2. Biochemical off-target discovery: 3. In cell off-target discovery: No potential off-targets were found. No potential off-targets were discovered in cell-based assays. No validated off-target editing observed. Development candidate High genome integrity maintained as observed in off-target editing, and AAV integration assays. 1. In silico off-target discovery: Three independent primary human hepatocyte donors: Untreated Indel % Treated Indel %



Strong advocacy and infrastructure Robust preclinical models and regulatory familiarity Clearly defined target threshold of curative FVIII level & wide safety range Monogenic and well-characterized biology with clear biomarker De-risked and clear opportunity for genome editing in hemophilia A proprietary Type V nuclease IND-enabling stage Technology: Durability: Regulatory status: Pediatric potential: Hemophilia A is an ideal indication for genome editing approach: MGX-001 is uniquely suited for patients of all ages: MGX-001 is a potentially durable, curative approach for adults and children – the population with the most to gain.



Potential cure for adults and children living with hemophilia A Designed to enable the body's own ability to produce FVIII Expected durable FVIII activity via gene integration Established regulatory and clinical pathways for advancement to pivotal study Our goal: to provide patients with a hemophilia-free mind



Beyond Hem A: pursuing secreted protein diseases with site-specific�large gene insertion Expanding MGX-001 site-specific gene integration system into additional secreted protein deficiency therapeutics Normal circulating levels of target protein achieved in mice with multiple construct designs LNP delivers nuclease mRNA and guide targeting albumin site Above normal human protein expression achieved in mouse plasma Insertion assessed with multiple DNA template constructs LNP and AAV dose titration can be used to fine tune therapeutic window Mean Normal Human Range 140 µg/mL Target protein 1 (μg/ml) 0 100 200 300 400 Construct 1 Construct 2 Control Construct 3 AAV delivers Transgene�(donor DNA)



Animal 1001 Animal 1002 Animal 1003 In vivo PoC in AT-III achieved with MGX-001 site-specific large gene integration system  N=3 AAV LNP Baseline Step 1 Step 2 In-life, study Ongoing at 46 days AAV dose LNP dose (vg/kg) (mg/kg) 1.0 x 1013 1.0 1. Lane DA, Bayston T, Olds RJ et al. Antithrombin mutation database: 2nd (1997) update. For the Plasma Coagulation Inhibitors Subcommittee of the Scientific and Standardization Committee of the International 2. Conard et al (1983). Molar antithrombin concentration in normal human plasma. Haemostasis.13:363–8 Achieved circulating AT-III protein exceeding curative target of 50% of normal human levels Severe antithrombin (AT-III) deficiency increases risk of venous thromboembolism (VTE) On average patients with severe disease have 50% of the normal amount of AT-III in their blood (70 ug/ml) 1,2 Replacing the missing AT-III with at least 50% of normal is expected to be a functional cure Minimal target level (50% of normal human ATIII) * *Data are the mean of day 8 and 11 post-dosing minus the mean of days 0, 4 and 7 pre-dose.



Pursuing cardiometabolic indications in partnership TTR AGT APOC3 Undisclosed Current indications: MGX's in vivo genome editing complements Ionis leadership in cardiometabolic space. 4 targets: two co-development and co-commercialization options. Multibillion dollar TAM.



Team Jian Irish, PhD, MBA President and CEO Pamela Wapnick, MBA CFO Katalin Kauser, PhD, MD, Sc.D SVP, Translational Biology Board of Directors: Executive Leadership: Willard H. Dere, MD Professor Emeritus, Internal Medicine, University of Utah Eric Bjerkholt, MBA CFO, Mirum Pharmaceuticals, Inc. Jürgen Eckhardt, MD, MBA EVP Global Head, Business Development and Licensing, Head of Leaps by Bayer Laurence Reid, PhD Former CEO, Decibel Therapeutics Brian C. Thomas, PhD Founder, former CEO of Metagenomi, Inc. Jian Irish, PhD, MBA President and CEO, Metagenomi Therapeutics, Inc. Matthew Wein, JD General Counsel and Corporate Secretary Alan Brooks, PhD SVP, Research Mark Leonard, PhD SVP, Technical Operations
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