UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

DIVISION OF
CORPORATION FINANCE

November 26, 2025

Andrew Farwig
Concentrix Corporation

Re:  Concentrix Corporation (the “Company”)

Incoming Letter dated October 6, 2025

Supplemental Correspondence dated November 21, 2025
Dear Andrew Farwig:

This letter is in response to your correspondence concerning the shareholder
proposal (the “Proposal”) submitted to the Company by John Chevedden for inclusion in
the Company’s proxy materials for its upcoming annual meeting of security holders.

You represent that the Company has a reasonable basis to exclude the Proposal.
Based solely on that representation, we will not object if the Company excludes the

Proposal from its proxy materials.

Copies of all of the correspondence on which this response is based will be made
available on our website.

Sincerely,

Division of Corporation Finance
Office of Chief Counsel

cc: John Chevedden



concentrix

Rule 14a-8(i)(3)
Rule 14a-8(i)(10)

VIA ONLINE SHAREHOLDER PROPOSAL PORTAL

October 6, 2025

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549
shareholderproposals@sec.gov

Re: Concentrix Corporation
Shareholder Proposal Submitted by John Chevedden

To the Staff of the Division of Corporation Finance:

We are submitting this letter on behalf of Concentrix Corporation (the “Company”),
pursuant to Rule 14a-8(j) under the Securities Exchange Act of 1934, as amended, to notify the
Securities and Exchange Commission (the “Commission”) of the Company’s intention to exclude
from its proxy materials (the “2026 Proxy Materials™) for its 2026 annual meeting of stockholders
(“2026 Annual Meeting”) a shareholder proposal (the “Proposal”) submitted by John Chevedden
(the “Proponent”).

We also request confirmation that the staff of the Division of Corporation Finance (the
“Staff”’) will not recommend to the Commission that enforcement action be taken if the Company
omits the Proposal from its 2026 Proxy Materials for the reasons discussed below.

This submission is being delivered via the Commission’s online shareholder proposal portal.
In accordance with Rule 14a-8(j), a copy of this letter and its exhibits also are being sent to the
Proponent. Rule 14a-8(k) and Staff Legal Bulletin No. 14D (Nov. 7, 2008) provide that a shareholder
proponent is required to send the company a copy of any correspondence that the proponent elects
to submit to the Commission or the Staff. Accordingly, the undersigned hereby informs the
Proponent that, if the Proponent elects to submit additional correspondence to the Commission or
the Staff relating to the Proposal, a copy of that correspondence should be furnished concurrently to
the undersigned by email.

Pursuant to the guidance provided in Section F of Staff Legal Bulletin No. 14F (Oct. 18,
2011), we ask that the Staff provide its response to this request to the undersigned.

The Company currently intends to file its 2026 Proxy Materials with the Commission more
than 80 days after the date of this letter.

THE PROPOSAL

On August 26, 2025, the Company received a letter via email submitting the Proposal for
inclusion in the 2026 Proxy Materials. The Proposal states in relevant part:

Shareholders request that the Board of Directors take each step necessary so that
each voting requirement in our charter and bylaws (that is explicit or implicit
due to default to state law) that calls for a greater than simple majority vote be
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replaced by a requirement for a majority of the votes cast for and against
applicable proposals, or a simple majority in compliance with applicable laws.
If necessary this means the closest standard to a majority of the votes cast for and
against such proposals consistent with applicable laws. This proposal includes
that Concentrix shall state in its governing documents that it does not have any
default supermajority voting standards.

Shareholders are willing to pay a premium for shares of companies that have
excellent corporate governance. The supermajority voting requirements, like
those of Science Applications International, have been found to be one of 6
entrenching mechanisms that are negatively related to company performance
according to "What Matters in Corporate Governance" by Lucien Bebchuk, Alma
Cohen and Allen Ferrell of the Harvard Law School. Supermajority requirements
are used to block initiatives supported by most shareowners but opposed by a
status quo management.

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste
Management, Goldman Sachs, FirstEnergy and Macy's. These votes would have
been higher than 74% to 88% if more shareholders had access to independent
proxy voting advice.

Concentrix Corporation shareholders could have voted on this widely supported
and easy to adopt good governance proposal in 2024. However Concentrix used
a technicality to escape this improvement in its corporate governance in 2024.
This does not speak well of the Concentrix corporate culture and Concentrix's
responsiveness to its shareholders.

This proposal topic received 98% support each in 2024 at Domino's Pizza, FMC
Corporation, ConocoPhillips, Masco Corporation and Power Integrations.

A copy of the Proposal, as well as all related correspondence with the Proponent, is attached hereto
as Exhibit A.

BASIS FOR EXCLUSION OF THE PROPOSAL

As discussed more fully below, the Company respectfully requests that the Staff concur with
its view that the Proposal may be excluded from the 2026 Proxy Materials pursuant to Rule 14a-
8(1)(10) as the Company has substantially implemented the Proposal.

ANALYSIS

The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(10) because the Proposal is
Substantially Implemented

1. Background of Rule 14a-8(1)(10)

Rule 14a-8(i)(10) permits a company to exclude a shareholder proposal from its proxy materials
if the company has substantially implemented the proposal. In explaining the scope of a predecessor
to Rule 14a-8(i)(10), the Commission said that the exclusion is “designed to avoid the possibility of
shareholders having to consider matters which already have been favorably acted upon by the
management.” Exchange Act Release No. 12598 (Jul. 7, 1976) (discussing the rationale for adopting
the predecessor to Rule 14a-8(i)(10), which permitted exclusion where “the proposal has been
rendered moot by the actions of the management”). At one time, the Staff interpreted the predecessor
rule narrowly, considering a proposal to be excludable only if it had been “‘fully’ effected” by the
company. See Exchange Act Release No. 19135 at § I1.B.5. (Oct. 14, 1982). By 1982, however, the



Commission recognized that the Staff’s narrow interpretation of the predecessor rule “may not serve
the interests of the issuer’s security holders at large and may lead to an abuse of the security holder
proposal process,” in particular by enabling proponents to argue “successfully on numerous
occasions that a proposal may not be excluded as moot in cases where the company has taken most
but not all of the actions requested by the proposal.” Id. Accordingly, the Commission’s revised
interpretation of the rule was adopted in 1983 to permit the omission of proposals that had been
“substantially implemented.” See Exchange Act Release No. 20091 at § 1L.E.6. (Aug. 16, 1983)
(indicating that the Staff’s “previous formalistic application of” the predecessor rule “defeated its
purpose” because the interpretation allowed proponents to obtain a shareholder vote on an existing
company policy by changing only a few words of the policy in the proposal). The Commission later
codified this revised interpretation in Exchange Act Release No. 40018 at n.30 (May 21, 1998) (the
“1998 Release™).

Thus, when a company can demonstrate that it has already taken action to address the underlying
concerns and essential objectives of a shareholder proposal, the proposal has been “substantially
implemented” and may be excluded. See, e.g., AT&T Inc. (Mar. 25, 2025); Equifax Inc. (Mar. 27,
2025); Best Buy Co., Inc. (Apr. 22, 2022); Edison International (Feb. 23, 2022); Starbucks
Corporation (Jan. 19, 2022); General Mills, Inc. (Aug. 6, 2021); salesforce.com, inc. (Apr. 20,
2021); Alphabet Inc. (Apr. 16, 2021); Comcast Corporation (Apr. 9, 2021). In applying this
standard, a company need not implement a shareholder proposal in the manner that a shareholder
may prefer. See 1998 Release at n.30 and accompanying text. The Staff has not required that a
company implement the action requested in a proposal exactly in all respects but has granted no-
action relief under the predecessor of Rule 14a-8(i)(10) in situations where the “essential objective”
of the proposal had been satisfied. See General Motors Corp. (avail. Mar. 4, 1996) (concurring with
the exclusion of a proposal where the company argued, “[i]f the mootness requirement of paragraph
(c)(10) [of the predecessor rule] were applied too strictly, the intention of [the rule]—permitting
exclusion of ‘substantially implemented’ proposals—could be evaded merely by including some
element in the proposal that differs from the registrant’s policy or practice”). Therefore, differences
between a company’s actions and a shareholder proposal are permitted as long as the company’s
actions satisfactorily address the proposal’s essential objectives.

2. The Company Has Substantially Implemented the Proposal

The Company has already substantially implemented the Proposal, the essential objective of
which is to avoid the purportedly negative effects of supermajority voting requirements that could
be contained in the Company’s Amended and Restated Certificate of Incorporation, as amended (the
“Charter”) and Amended and Restated Bylaws, as amended (the “Bylaws”).' The Proposal requests
that the Board “take each step necessary so that each voting requirement in our charter and bylaws
(that is explicit or implicit due to default to state law) that calls for a greater than simple majority
vote be replaced by a requirement for a majority of the votes cast for and against applicable
proposals, or a simple majority in compliance with applicable laws.”

The stockholder voting standards provided in the Company’s current Charter and Bylaws are as
follows:

' A copy of the Company’s Charter and Bylaws is attached to this letter as Exhibit B and_Exhibit C,
respectively.




voting together as a single class”

Subject matter | Voting Standard Source
Increase or “by the affirmative vote of the holders of a majority of Article IV of the
decrease of the then outstanding shares of Common Stock [...] and | Charter
authorized stock | if such holders of such Preferred Stock are so entitled to

vote thereon, then [. . .] affirmative vote of a majority of

the voting power of the Common Stock and the

Preferred Stock so entitled to vote, voting together as a

single class”
Amendments to | “by the affirmative vote of a majority of the voting Article IX of the
the Charter power of the shares of capital stock of the corporation, Charter

entitled to vote at an election of directors”

Director “the stockholders shall elect by plurality vote a Board of | Article 2, Section

elections Directors” 2.2 of the Bylaws

All other “the vote of the holders of a majority of the voting Article 2, Section

matters power of the capital stock and entitled to vote present in | 2.10 of the
person or represented by proxy” Bylaws

Director “by the holders of not less than a majority of the voting | Article 3, Section

removal power of the capital stock issued and outstanding then 3.4 of the Bylaws

Amendments to
the Bylaws

“by the affirmative vote of a majority of the voting
power of the shares of capital stock of the corporation”

Article 10 of the
Bylaws

The Charter and Bylaws do not contain any supermajority voting provisions and only contain
voting standards that the Staff has considered to be consistent with a “simple majority.” While
acknowledging some variations in approach (see, e.g., Rite Aid Corporation (May 3, 2022); Fortive
Corporation (Apr. 11,2022); Fastenal Company (Feb. 26, 2024)), the Staff has otherwise repeatedly
concurred with the exclusion of stockholder proposals for a “simple majority vote” where the
proposals sought the elimination of provisions requiring “a greater than simple majority vote” and
the company replaced a supermajority voting requirement with, or retained an existing voting
requirement of, a majority of shares outstanding. See, e.g., The Cooper Companies, Inc. (Feb. 12,
2025) (concurring with the exclusion of a similar proposal as substantially implemented where the
company retained in its governing documents a majority of outstanding shares voting standard for
certain actions and a generally applicable shareholder voting standard of a majority of shares
present); AECOM, Inc. (Jan. 4, 2024) (concurring with the exclusion of a similar proposal as
substantially implemented where the company characterized its bylaws’ generally applicable
shareholder voting standard, which was a majority of shares present, as already satisfying the
“essential objectives” of the proposal). See also PulteGroup Inc. (Mar. 19, 2024); Eli Lilly & Co.
(Mar. 14, 2024); General Mills Inc. (Aug. 6,2021); CDW Corporation (Mar. 22,2021); AbbVie Inc.
(Mar. 2, 2021); Stanley Black & Decker, Inc. (Jan. 15, 2021); Fortive Corporation (Feb. 12, 2020);
Eli Lilly & Co. (Jan. 31, 2020); The Southern Company (Mar. 13, 2019); Fortive Corporation (Mar.
13, 2019); United Technologies Corporation (Mar. 1,2019); Cadence Design Systems Inc. (Feb. 27,
2019); AbbVie Inc. (Feb. 27, 2019); State Street Corporation (Mar. 5, 2018).



The only non-majority stockholder voting standard in the Company’s governing documents
is set forth in Section 2.2(a) of Article 2 of the Bylaws, which provides for a plurality voting standard
when annually electing the members of the board of directors. This provision does not affect the
Company’s substantial implementation of the Proposal, which requests that a simple majority
standard replace “each voting requirement in our charter and bylaws . . . that calls for a greater than
simple majority vote” [emphasis added]. A plurality standard does not call for “greater than” a
majority. The Staff has found bases for exclusion under Rule 14a-8(i)(10) of “simple majority vote”
proposals similar to the Proposal, despite the retention of plurality vote provisions. See PulteGroup,
Inc. (Mar. 19, 2024) (concurring with the exclusion of the proposal as substantially implemented
despite the company maintaining a plurality voting standard for contested director elections). See
also AT&T Inc. (Mar. 15, 2023), Northrop Grumman (Mar. 16, 2006), and Pfizer, Inc. (Jan. 31,
2006) (concurring with exclusion of similar proposals under Rule 14a-8(i)(10) where each company
maintained a plurality voting standard in director elections).

As the Company’s Charter and Bylaws do not contain any supermajority voting
requirements that are within the scope of the Proposal and in light of the above, it is the Company’s
view that the Proposal’s “essential objective” has already been satisfied. For this reason, the
Company believes that the Proposal may be excluded under Rule 14a-8(i)(10).

The Proposal May Be Excluded Pursuant to Rule 14a-8(i)(3)
1. Background of Rule 14a-8(i)(3)

Rule 14a-8(i)(3) provides that a company may exclude from its proxy materials a
stockholder proposal if the proposal or supporting statement is “contrary to any of the Commission’s
proxy rules, including [Rule] 14a-9, which prohibits materially false or misleading statements in
proxy soliciting materials.” Specifically, Rule 14a-9 provides that no solicitation shall be made by
means of any proxy statement “containing any statement which, at the time and in light of the
circumstances under which it is made, is false or misleading with respect to any material fact, or
which omits to state any material fact necessary in order to make the statements therein not false or
misleading.” In SLB 14B, the Staff stated that exclusion under Rule 14a-8(i)(3) may be appropriate
where “the company demonstrates objectively that a factual statement is materially false or
misleading.”

The Staff consistently has allowed the exclusion under Rule 14a-8(i)(3) of stockholder
proposals that contain statements that are materially false or misleading. See, e.g., Microsoft Corp.
(Oct. 7, 2016) (concurring in the exclusion of a proposal requesting that the “board shall not take
any action whose primary purpose is to prevent the effectiveness of shareholder vote without a
compelling justification for such action” because neither the company nor its stockholders could
determine which situations the proposal applied to or what types of conduct it was intended to
address); Ferro Corp. (Mar. 17, 2015) (concurring in the exclusion of a proposal requesting that the
company reincorporate in Delaware based on misstatements of Ohio law, which improperly
suggested that the stockholders would have increased rights if the Delaware law governed the
company instead of Ohio law); General Electric Co. (Jan. 6, 2009) (concurring in the exclusion of
a proposal under which any director who received more than 25% in “withheld” votes would not be
permitted to serve on any key board committee for two years because the company did not typically
allow stockholders to withhold votes in director elections). “[W]hen a proposal and supporting
statement will require detailed and extensive editing in order to bring them into compliance with the
proxy rules, [the Staff] may find it appropriate for companies to exclude the entire proposal,
supporting statement, or both, as materially false or misleading.” Staff Legal Bulletin No. 14 (July
13,2001) (“SLB 14”).

The Staff has also interpreted Rule 14a-8(i)(3) to include shareholder proposals that are
vague and indefinite, and the Staff has consistently concurred with exclusion of shareholder



proposals on the basis that “neither the stockholders voting on the proposal, nor the company in
implementing the proposal (if adopted), would be able to determine with any reasonable certainly
exactly what actions or measures the proposal requires.” Staff Legal Bulletin No. 14B (Sept. 15,
2004). The courts have also ruled that “shareholders are entitled to know precisely the breadth of
the proposal on which they are asked to vote” and that a proposal should be excluded when “it
[would be] impossible for the board of directors or the stockholders at large to comprehend precisely
what the proposal would entail.” New York City Employees’ Retirement System v. Brunswick Corp.,
789 F. Supp. 144, 146 (S.D.N.Y. 1992); Dyer v. SEC, 287 F.2d 773, 781 (8th Cir. 1961).

2. The Proposal Contains Materially False and Misleading Statements

The Proposal contains statements that are materially false and misleading. The proposal
states or implies numerous times that the Company has supermajority voting provisions, when in
fact the Company’s Charter and Bylaws do not have such provisions. For example, the Proposal
includes the following language:

e arequest that the Board “take each step necessary so that each voting requirement in our
charter and bylaws [. . .] that calls for a greater than simple majority vote be replaced
by arequirement for a majority of the votes cast for and against applicable proposals”;

e “[tlhe supermajority voting requirements, like those of Science Applications
International, have been found to be one of 6 entrenching mechanisms that are negatively
related to company performance”;

e “[s]upermajority requirements are used to block initiatives supported by most shareowners
but opposed by a status quo management”; and

e “Concentrix used a technicality to escape this improvement in its corporate governance in
2024.”

In response to stockholder feedback, at the Company’s Special Meeting of Stockholders in
September 2024, the Company proposed an amendment to the Company’s Charter to remove the
66-2/3% supermajority voting standard required to amend or repeal Articles V, VII, VIII, or IX of
the Charter. The proposal was approved by the Company’s stockholders and the amendment became
effective shortly following the Special Meeting upon its filing and acceptance with the Secretary of
State of the State of Delaware. In January 2025, the Company’s Board approved an amendment to
the Bylaws, effective immediately, to change a similar 66-2/3% supermajority voting standard
required for stockholders to amend the Bylaws to a simple majority. There are no provisions in either
the Charter or the Bylaws that require a supermajority vote.

The materiality under Rule 14a-8(i)(3) of false and misleading assertions in the Proposal is
demonstrated by the court’s holding in Express Scripts Holding Co. v. Chevedden,2014 WL 631538,
at *4 (E.D. Mo. Feb. 18, 2014). The court in Express Scripts held that, “when viewed in the context
of soliciting votes in favor of a proposed corporate governance measure, statements in the proxy
materials regarding the company’s existing corporate governance practices are important to the
stockholder’s decision whether to vote in favor of the proposed measure” and therefore are material.
Just as in Express Scripts, the statements discussed above are misleading because they materially
misconstrue the Company’s “existing corporate governance practices.” The Proposal conveys the
false notion that the Company has supermajority voting provisions and falsely suggests that voting

in favor of the Proposal could change a situation that does not actually exist.

As in Express Scripts, these statements are material because stockholders could assume
them to be true and would consider them in the context of determining how to vote on the Proposal.
As a result, a stockholder’s vote might be based upon the mistaken assumption that the Proposal is
necessary to eliminate “one of 6 entrenching mechanisms that are negatively related to company
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performance” and to prevent the Company’s “status quo management” from using a “technicality”
to trick its stockholders by “block[ing] proposals supported by most shareholder[s],” when in fact
the Company’s Certificate and Bylaws do not contain any supermajority voting provisions. Thus,
just as the excludable proposal in General Electric created false impressions upon which
stockholders would be impermissibly misled in their votes, this series of materially false or
misleading statements and implications make the Proposal so fundamentally misleading that it
would “require detailed and extensive editing in order to bring [the Proposal] into compliance with
the proxy rules.”

3. The Proposal is Vague and Indefinite

The Staff has previously permitted the exclusion of proposals that fail to define key terms,
contain only general or uninformative references as to steps to be taken, or otherwise fail to provide
sufficient clarity or guidance to enable either shareholders or the company to understand how the
proposal would be implemented. For example, the Staff has noted that a proposal may be excludable
when the “meaning and application of terms and conditions . . . in the proposal would have to be
made without guidance from the proposal and would be subject to differing interpretations” such
that “any action ultimately taken by the company upon implementation [of the proposal] could be
significantly different from the actions envisioned by the shareholders voting on the proposal.” See
Fuqua Industries, Inc. (Mar. 12, 1991) (permitting exclusion of a proposal to prohibit “any major
shareholder . . . which currently owns 25% of the Company and has three Board seats from
compromising the ownership of the other stockholders,” where the meaning and application of such
terms as “any major shareholder,” “assets/interest” and “obtaining control” would be subject to
differing interpretations). See also Apple Inc. (Dec. 22, 2021) (permitting exclusion of a proposal
requesting that the company convert to a “public benefit corporation” without clarifying how the
company should implement such proposal); The Boeing Company (Feb. 23, 2021) (permitting
exclusion of a proposal requiring that 60% of the company’s directors “must have an
aerospace/aviation/engineering executive background” where such phrase was undefined); Apple
Inc. (Dec. 6, 2019) (permitting exclusion of a proposal seeking to “improve guiding principles of
executive compensation” that did not provide an explanation or definition of the key term “executive
compensation”); eBay Inc. (Apr. 10, 2019) (permitting exclusion of a proposal requesting that the
company “reform the company’s executive compensation committee” because “neither shareholders
nor the Company would be able to determine with any reasonable certainty the nature of the ‘reform’
the [p]roposal is requesting,” and that, therefore, “the proposal, taken as a whole, is so vague and
indefinite that it is rendered materially misleading”); and Cisco Systems, Inc. (Oct. 7, 2016)
(permitting exclusion of a proposal requesting that the board “not take any action whose primary
purpose is to prevent the effectiveness of shareholder vote without a compelling justification for
such action,” where it was unclear what board actions would “prevent the effectiveness of [a]
shareholder vote” and how the essential terms “primary purpose” and “compelling justification”
would apply to board actions).

The Proposal requests “that the Board of Directors take each step necessary so that each
voting requirement in our charter and bylaws (that is explicit or implicit due to default to state law)
that calls for a greater than simple majority vote be replaced by a requirement for a majority of the
votes cast for and against applicable proposals, or a simple majority in compliance with applicable
laws” but as the voting standards in the Company’s Charter and Bylaws already contain a simple
majority in compliance with state laws, it is unclear what actions, exactly, the Proposal is requesting
the Board take. The Proposal is inherently vague and misleading as it fails to identify which voting
standards it is requesting the Board revise or what revision, specifically, it is requesting be made.
Further, the Staff has repeatedly found that it “generally will not consider voting standards implicit
in state law unless the Proposal identifies the specific state law provisions at issue.” NRG Energy,
Inc. (Mar. 18, 2025). See also The OGE Energy Corp. (Mar. 21, 2025); Eli Lilly and Company (Mar.



17, 2025); and Cooper Companies Inc. (Feb. 12, 2025). The Proposal creates additional confusion
by accusing the Company of employing “a technicality to escape this improvement in its corporate
governance in 2024” when in fact, the Company removed the supermajority provisions from the
Company’s Charter following the substantial support demonstrated by the shareholder vote. The
Proposal is vague to the point that not only would it be impossible for the Company or the
stockholders to know with reasonable certainty which actions the Proposal is requesting, the
Company and the stockholders would be unlikely to interpret with any certainty what actions the
Proposal entails.

Rule 14a-8(i)(3) is intended to protect a company from having to include in its proxy
materials a proposal that contains materially false and misleading allegations as a means to trick
stockholders into supporting a proposal or language that is inherently vague and indefinite, such that
the company implementing the proposal would be able to determine with any reasonable certainty
what actions are required. Accordingly, the Proposal is excludable under Rule 14a-8(i)(3) for
containing statements that violate Rule 14a-9.

CONCLUSION

For the reasons set forth above, the Company believes that the Proposal may be excluded
under Rule 14a-8(i)(10) and Rule 14a-8(i)(3). The Company respectfully requests the Staft’s
concurrence in the Company’s view or, alternatively, confirmation that the Staff will not recommend
any enforcement action to the Commission if the Company so excludes the Proposal from its 2026
Proxy Materials.

Please do not hesitate to contact the undersigned; we would be happy to provide the Staff
with any additional requested information and answer any questions related to this subject.

Sincerely,

-

Andrew Farwig
SVP, Deputy General Counsel
Concentrix Corporation

Attachments

cc: Jane Fogarty, EVP, Legal, Concentrix Corporation
John Chevedden



Exhibit A

Copy of the Proposal and related correspondence with the Proponent
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e _

Ms. Jane C. Fogarty

Concentrix Corporation (CNXC)
39899 Balentine Drive

Newark. CA 94560

Ms. Fogarty,

This Rule 14a-8 proposal is respectfully submitted in support of the long-term performance of
our company.

This Rule 14a-8 proposal is intended as a low-cost method to improve company performance —
especially compared to the substantial capitalization of our company.

This proposal is for the next annual shareholder meeting.
[ intend to continue to hold the same requisite amount of Company shares through the date of the
Company’s next Annual Meeting of Stockholders and beyond as is or will be documented in my

ownership proof.

This submitted format, with the shareholder-supplied emphasis, is intended to be used for
definitive proxy publication.

Please assign the proper sequential proposal number in each appropriate place.
Please use the title of the proposal in bold in all references to the proposal in the proxy

including the table of contents, like Board of Directors proposals, and on the ballot. If there
is objection to the title please negotiate or seek no action relief as a last resort.

I cxrcct to forward a bI'i)iir letter soon so if you acknowledge this proposal in an email message
to

it may very well save you from formally requesting a broker letter from me.

Please confirm that this proposal was sent to the correct email address for rule 14a-8 proposals.
Per SEC SLB 14L, Section F, the Securities and Exchange Commission Staff "encourages both
companies and shareholder proponents to acknowledge receipt of emails when requested."

[ so request.

Sincerely,

rln et g b, LoT S
7

&efﬁ n Chevedden Date



[CNXC: Rule 14a-8 Proposal, August 26, 2025]
[This line and any line above it — Not for publication.]
Proposal 4 — Support for a Simple Majority Vote Standard

Shareholders request that the Board of Directors take each step necessary so that
each voting requirement in our charter and bylaws (that is explicit or implicit due
to default to state law) that calls for a greater than simple majority vote be replaced
by a requirement for a majority of the votes cast for and against applicable
proposals, or a simple majority in compliance with applicable laws. If necessary
this means the closest standard to a majority of the votes cast for and against such
proposals consistent with applicable laws. This proposal includes that Concentrix
shall state in its governing documents that it does not have any default super-
majority voting standards.

Shareholders are willing to pay a premium for shares of companies that have
excellent corporate governance. The supermajority voting requirements, like those
of Science Applications International, have been found to be one of 6 entrenching
mechanisms that are negatively related to company performance according to
“What Matters in Corporate Governance” by Lucien Bebchuk, Alma Cohen and
Allen Ferrell of the Harvard Law School. Supermajority requirements are used to
block initiatives supported by most shareowners but opposed by a status quo
management.

This proposal topic won from 74% to 88% support at Weyerhaeuser, Alcoa, Waste
Management, Goldman Sachs, FirstEnergy and Macy’s. These votes would have
been higher than 74% to 88% if more shareholders had access to independent
proxy voting advice.

Concentrix Corporation shareholders could have voted on this widely supported
and easy to adopt good governance proposal in 2024. However Concentrix used a
technicality to escape this improvement in its corporate governance in 2024. This
does not speak well of the Concentrix corporate culture and Concentrix’s
responsiveness to its shareholders.

This proposal topic received 98% support each in 2024 at Domino's Pizza, FMC
Corporation, ConocoPhillips, Masco Corporation and Power Integrations.

Please vote yes:
Support for a Simple Majority Vote Standard — Proposal 4
[The line above — Is for publication. Please assign the correct proposal number in
the 2 places.]
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Notes:

“Proposal 4 stands in for the final proposal number that management will assign.

The proposal number and title at the top of proposal is the number and title intended for
publication in the proxy and on the ballot — word for word with no added words or mixture of
shareholder words with management words.

Itis critically important that the proponent have control of the ballot title with no words added or
subtracted from the title because the title of the proposal may be the only words a voting
shareholder sees. [f management disagrees then it has the option of negotiating now or asking for
no action relief.

This proposal is believed to conform with Staff Legal Bulletin No. 14B (CF), September 15,
2004 including (emphasis added):

Accordingly, going forward, we believe that it would not be appropriate for companies to
exclude supporting statement language and/or an entire proposal in reliance on rule
14a-8(1)(3) in the following circumstances:

* the company objects to factual assertions because they are not supported;

* the company objects to factual assertions that, while not materially false or misleading,
may be disputed or countered:

* the company objects to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; and/or

* the company objects to statements because they represent the opinion of the
shareholder proponent or a referenced source, but the statements are not identified
specifically as such.

We believe that it is appropriate under rule 14a-8 for companies to address these
objections in their statements of opposition.

See also: Sun Microsystems, Inc. (July 21, 2005).

The proponent is available for a telephone meeting on the first Monday and Tuesday after
10-days of the proposal submittal date at noon PT.
Please arrange in advance in a separate email message regarding a meeting if needed.

[ intend to continue to hold the same requisite amount of Company shares through the date of the
Company’s next Annual Meeting of Stockholders and beyond as is or will be documented in my
ownership proof.

Please acknowledge this proposal promptly by email _

The color version of the below graphic is to be published immediately after the bold title line of
the proposal at the top of the proposal and be center justified with the title.

Shareholder

Rights




concentrix

August 29, 2025

John Che

VIA EMAIL

Dear Mr. Chevedden:

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, as amended, this
letter provides notice of a procedural deficiency in your proposal (the “Proposal”)
received by Concentrix Corporation (the “Company”) on August 26, 2025. In order to
demonstrate your eligibility to submit a proposal, you must provide a written
statement from the record holder of your shares of Concentrix common stock
verifying that, at the time you submitted the proposal, you continuously held at least
$2,000 of Concentrix common stock for at least three years, at least $15,000 of
Concentrix common stock for at least two years, or at least $25,000 of Concentrix
common stock for at least one year.

Failure to send via e-mail or postmark the necessary supporting documentation to
the Company within 14 calendar days of this letter will result in the exclusion of your
proposal from the Company's proxy statement related to its 2026 Annual Meeting of
Stockholders.

Yours singerely,
SRS
(%//
Kewl:arwig

Senior Vice President, Deputy General Counsel

© 2025 Concentrix Corp. All Rights Reserved. Confidential and Proprietary.
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Personal Investing P.O. Box 770001 % F del
Cincinnati, OH 45277-0045 4 ny

INVESTMENTS

JOHN R. CHEVE

September 04, 2025

Dear Mr. Chevedden,

This letter is provided at the request of Mr. John R. Chevedden, a customer of Fidelity investments,

Please accept this letter as confirmation that as of the start of business on the date of this letter Mr. Chevedden has

continuously owned no fewer than the share quantities of the securities shown on the below table since at least July 1,
2022.

| Security Symbol Share Quantity

oncentrix Corporation

These securities are registered in the name of National Financial Services LLC, a DTC participant (DTC number 0226) a
Fidelity Investments subsidiary.

I hope this information is helpful. For any other issues or general inquiries, please call your Private Client Group at

1-800-544-5704. Thank you for choosing Fidelity Investments.

Sincerely,
, ;4 e fa ~ f:)f ] 1n Q\
AU T
I =‘,l _)J

Alexxus Payne
Brokerage Operations

Our File: W726762-03SEP25

Fidelity Brokerage Services LLC, Members NYSE, SIPC
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CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF
CONCENTRIX CORPORATION

Concentrix Corporation, a corporation organized and existing under the General Corporation Law of the
State of Delaware, hereby certifies as follows:

FIRST: The name of the corporation is Concentrix Corporation.

SECOND: The original Certificate of Incorporation of the corporation was filed with the Secretary of
State of the State of Delaware on December 15, 2009 under the name SYNNEX GBS, INC., and was amended
on March 14, 2014 to change the name to Concentrix Global Holdings, Inc., and was subsequently amended on
February 12, 2020, amended and restated on November 25, 2020, and amended on October 28, 2024.

THIRD: The Certificate of Incorporation of the corporation is hereby amended by deleting Section B
under ARTICLE VII and replacing such paragraph with the following paragraph so that, as amended, said
Section B shall be and read as follows:

Special Meetings of Stockholders. Special meetings of the stockholders of the Corporation
may be called for any purpose or purposes, unless otherwise prescribed by statute or by this
Certificate, (i) at the request of the Chairman of the Board of Directors, the Chief Executive
Officer, or the President of the Corporation, (ii) by a resolution adopted by the affirmative vote of
a majority of the Board of Directors, or (iii) at the request of the stockholders holding at least 25
percent of the then outstanding shares of Common Stock. The procedure to be followed by
stockholders in calling a special meeting and the methodology for determining the percentage of
votes entitled to be cast by the stockholders seeking to call a special meeting (including without
limitation any minimum holding periods or other limitations or conditions) shall be as set forth in
the Bylaws. Except as otherwise required by law or this Certificate, the Board of Directors may
postpone, reschedule, or cancel any special meeting of stockholders called pursuant to (1) or (i1)
above.

FOURTH: The Board of Directors of the corporation has duly adopted a resolution pursuant to Section
242 of the General Corporation Law of the State of Delaware setting forth a proposed amendment to the
Certificate of Incorporation of the corporation and declaring said amendment to be advisable.

FIFTH: This Certificate of Amendment and the amendment to the Certificate of Incorporation effected
hereby has been duly adopted in accordance with Section 242 of the General Corporation Law of the State of
Delaware.

SIXTH: This Certificate of Amendment, and the amendment effected hereby, shall become effective
upon filing.



IN WITNESS WHEREOF, the corporation has caused this certificate to be signed this 25th day of
March, 2025.

Concentrix Corporation

By: /s/ Jane Fogarty
Jane Fogarty
Executive Vice President, Legal




CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF
CONCENTRIX CORPORATION

Concentrix Corporation, a corporation organized and existing under the General Corporation Law of the
State of Delaware, hereby certifies as follows:

FIRST: The name of the corporation is Concentrix Corporation.

SECOND: The original Certificate of Incorporation of the corporation was filed with the Secretary of
State of the State of Delaware on December 15, 2009 under the name SYNNEX GBS, INC., and was amended
on March 14, 2014 to change the name to Concentrix Global Holdings, Inc., and was subsequently amended on
February 12, 2020 and amended and restated on November 25, 2020.

THIRD: The Certificate of Incorporation of the corporation is hereby amended by deleting the paragraph
under ARTICLE IX and replacing such paragraph with the following paragraph so that, as amended, said Article
shall be and read as follows:

This Article IX or Articles V, VII and VIII may be adopted, amended or replaced by the
affirmative vote of a majority of the voting power of the shares of capital stock of the corporation, voting
together as a single class.

FOURTH: The Board of Directors of the corporation has duly adopted a resolution pursuant to Section
242 of the General Corporation Law of the State of Delaware setting forth a proposed amendment to the
Certificate of Incorporation of the corporation and declaring said amendment to be advisable.

FIFTH: This Certificate of Amendment and the amendment to the Certificate of Incorporation effected
hereby has been duly adopted in accordance with Section 242 of the General Corporation Law of the State of
Delaware.

SIXTH: This Certificate of Amendment, and the amendment effected hereby, shall become effective
upon filing.

IN WITNESS WHEREOF, the corporation has caused this certificate to be signed this 28th day of
October, 2024.

Concentrix Corporation

By: /s/Jane Fogarty
Jane Fogarty
Executive Vice President, Legal




AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF
CONCENTRIX CORPORATION

Concentrix Corporation, a corporation organized and existing under the laws of the State of Delaware,
hereby certifies as follows:

FIRST: The name of the corporation is Concentrix Corporation.

SECOND: The original Certificate of Incorporation of the corporation was filed with the Secretary of
State of the State of Delaware on December 15, 2009 under the name SYNNEX GBS, INC., and was amended
on March 14, 2014 to change the name to Concentrix Global Holdings, Inc., and was subsequently amended on

February 12, 2020.

THIRD: Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware, this
Restated Certificate of Incorporation restates, integrates and further amends the provisions of the Certificate of
Incorporation of the corporation.

FOURTH: The Certificate of Incorporation of the corporation shall be amended and restated to read in
full as follows:

ARTICLE I
The name of the corporation is Concentrix Corporation (the “Corporation”).
ARTICLE II
The registered agent and the address of the registered offices in the State of Delaware are:

THE CORPORATION TRUST COMPANY
Corporation Trust Center
1209 Orange Street
Wilmington, DE 19801
New Castle County

ARTICLE 111

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be
organized under the General Corporation Law of Delaware (the “DGCL”).

ARTICLE IV

A. Classes of Stock. The total number of shares of all classes of capital stock that the
Corporation shall have authority to issue is 260,000,000, of which 250,000,000 shares shall be Common Stock,
$0.0001 par value per share (the “Common Stock”), and of which




10,000,000 shares shall be Preferred Stock, $0.0001 par value per share (the “Preferred Stock’). The number of
authorized shares of Common Stock or Preferred Stock may be increased or decreased (but not below the
number of shares thereof then outstanding) by the affirmative vote of the holders of a majority of the then
outstanding shares of Common Stock, without a vote of the holders of the Preferred Stock, or of any series
thereof, unless a vote of any such Preferred Stock holders is required pursuant to the provisions established by
the Board of Directors of the Corporation (the “Board of Directors™) in the resolution or resolutions providing
for the issue of such Preferred Stock, and if such holders of such Preferred Stock are so entitled to vote thereon,
then, except as may otherwise be set forth in this Restated Certificate (this “Certificate), the only stockholder
approval required shall be the affirmative vote of a majority of the voting power of the Common Stock and the
Preferred Stock so entitled to vote, voting together as a single class.

B. Preferred Stock. The Preferred Stock may be issued from time to time in one or more
series, as determined by the Board of Directors. The Board of Directors is expressly authorized to provide for the
issue, in one or more series, of all or any of the remaining shares of Preferred Stock and, in the resolution or
resolutions providing for such issue, to establish for each such series the number of its shares, the voting powers,
full or limited, of the shares of such series, or that such shares shall have no voting powers, and the designations,
preferences and relative, participating, optional or other special rights of the shares of such series, and the
qualifications, limitations or restrictions thereof. The Board of Directors is also expressly authorized (unless
forbidden in the resolution or resolutions providing for such issue) to increase or decrease (but not below the
number of shares of such series then outstanding) the number of shares of any series subsequent to the issuance
of shares of that series. In case the number of shares of any such series shall be so decreased, the shares
constituting such decrease shall resume the status that they had prior to the adoption of the resolution originally
fixing the number of shares of such series. Unless the Board of Directors provides to the contrary in the
resolution which fixes the designations, preferences and rights of a series of Preferred Stock, neither the consent
by series, or otherwise, of the holders of any outstanding Preferred Stock nor the consent of the holders of any
outstanding Common Stock shall be required for the issuance of any new series of Preferred Stock regardless of
whether the rights and preferences of the new series of Preferred Stock are senior or superior, in any way, to the
outstanding series of Preferred Stock or the Common Stock.

C. Common Stock.

1. Relative Rights of Preferred Stock and Common Stock. All preferences, voting powers,
relative, participating, optional, or other special rights and privileges, and qualifications, limitations, or
restrictions of the Common Stock are expressly made subject and subordinate to those that may be fixed with
respect to any shares of the Preferred Stock.

2. Voting_Rights. Except as otherwise required by law or this Certificate, each holder of
Common Stock shall have one vote in respect of each share of stock held by such holder of record on the books
of the Corporation for the election of directors and on all matters



submitted to a vote of stockholders of the Corporation. No holder of shares of Common Stock shall have the
right to cumulative votes.

3. Dividends. Subject to the preferential rights of the Preferred Stock and except as
otherwise required by law or this Certificate, the holders of shares of Common Stock shall be entitled to receive,
dividends when and if declared by the Board of Directors, out of the assets of the Corporation which are by law
available therefor, dividends payable either in cash, in property or in shares of capital stock.

4. Dissolution, Liquidation, or Winding Up. In the event of any dissolution, liquidation, or
winding up of the affairs of the Corporation, after distribution in full of the preferential amounts, if any, to be
distributed to the holders of shares of the Preferred Stock, holders of Common Stock shall be entitled, except as
otherwise required by law or this Certificate, to receive all of the remaining assets of the Corporation of
whatever kind available for distribution to stockholders ratably in proportion to the number of shares of
Common Stock held by them respectively. A merger, conversion, exchange, or consolidation of the Corporation
with or into any other person or sale or transfer of all or any part of the assets of the Corporation (which shall not
in fact result in the liquidation of the Corporation and the distribution of assets to stockholders) shall not be
deemed to be a voluntary or involuntary liquidation, dissolution, or winding up of the affairs of the Corporation.

5. No Conversion, Redemption, or Preemptive Rights. The holders of Common Stock shall
not have any conversion, redemption, or preemptive rights.

6. Consideration for Shares. The Common Stock authorized by this Certificate shall be
issued for such consideration as shall be fixed, from time to time, by the Board of Directors.

ARTICLE V
In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware:

A. Authority and Number of Directors. The Board of Directors is expressly authorized to
adopt, amend, or repeal the bylaws of the Corporation (the “Bylaws”), without any action on the part of the
stockholders, by the vote of at least a majority of the directors of the Corporation then in office. The business
and affairs of the Corporation shall be managed by a Board of Directors. The authorized number of directors of
the Corporation shall be fixed in the manner provided in the Bylaws. Other than those directors elected by the
holders of any series of Preferred Stock as provided for or fixed pursuant to the provisions of Article IV hereof,
each director shall serve until his or her successor shall be duly elected and qualified or until his or her earlier
resignation, removal from office, death, or incapacity.

B. Vacancies; Removal. Subject to the rights of the holders of any series of Preferred Stock
then outstanding, newly created directorships resulting from any increase in the




authorized number of directors or any vacancies in the Board of Directors resulting from death, resignation,
retirement, disqualification, removal from office, or other cause shall be filled solely by a majority vote of the
directors then in office, although less than a quorum, or by a sole remaining director. If there are no directors in
office, then an election of directors may be held in the manner provided by statute. Directors chosen pursuant to
any of the foregoing provisions shall hold office until their successors are duly elected and qualified or until their
earlier resignation, removal from office, death, or incapacity. No decrease in the number of directors constituting
the Board of Directors shall shorten the term of any incumbent director. In the event of a vacancy in the Board of
Directors, the remaining directors, except as otherwise provided by law, or by this Certificate or the Bylaws, may
exercise the powers of the full Board of Directors until the vacancy is filled.

ARTICLE VI
In furtherance and not in limitation of the powers conferred by the laws of the State of Delaware:
A. Elections of directors need not be by written ballot unless the Bylaws shall so provide.

B. The books of the Corporation may be kept at such place within or without the State of
Delaware as the Bylaws may provide or as may be designated from time to time by the Board of Directors.

ARTICLE VII

A. Power of Stockholder to Act by Written Consent. No action required or permitted to be
taken at any annual or special meeting of the stockholders may be taken without a meeting called and noticed in
the manner required by the Bylaws and the DGCL. The stockholders may not in any circumstance take action by
written consent.

B. Special Meetings of Stockholders. Special meetings of the stockholders of the Corporation
may be called for any purpose or purposes, unless otherwise prescribed by statute or by this Certificate, only at
the request of the Chairman of the Board of Directors, the Chief Executive Officer, or the President of the
Corporation, or by a resolution adopted by the affirmative vote of a majority of the Board of Directors. Any
power of stockholders to call a special meeting of stockholders is specifically denied. Except as otherwise
required by law or this Certificate, the Board of Directors may postpone, reschedule, or cancel any special
meeting of stockholders.

C. Notice. Advance notice of stockholder nominations for the election of directors and of
business to be brought by stockholders before any meeting of the stockholders of the Corporation shall be given
in the manner and to the extent provided in the Bylaws.



ARTICLE VIII

A. Limitation on Liability. To the fullest extent permitted by the DGCL, as the same exists or
as may hereafter be amended (including, but not limited to Section 102(b)(7) of the DGCL), a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director. If the DGCL hereafter is amended to further eliminate or limit the liability
of directors, then the liability of a director of the Corporation, in addition to the limitation on liability provided
herein, shall be limited to the fullest extent permitted by the amended DGCL. Any repeal or modification of this
paragraph by the stockholders of the Corporation shall be prospective only and shall not adversely affect any
limitation on the personal liability of a director of the Corporation existing at the time of such repeal or
modification.

B. Indemnification. Each person who is or was a director or officer of the Corporation or is
or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation
or of a partnership, joint venture, trust, employee benefit plan, or other enterprise (including the heirs,
executors, administrators, or estate of such person), shall be indemnified and advanced expenses by the
Corporation, in accordance with the Bylaws, 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 said law permitted the Corporation to
provide prior to such amendment) or any other applicable laws as presently or hereinafter in effect. The right to
indemnification and advancement of expenses hereunder shall not be exclusive of any other right that any
person may have or hereafter acquire under any statute, provision of this Certificate or the Bylaws, agreement,
vote of stockholders, or disinterested directors or otherwise.

C. Repeal and Modification. Any repeal or modification of the foregoing provisions of this
Article IX shall not adversely affect any right or protection existing hereunder immediately prior to such repeal
or modification.

ARTICLE IX

The affirmative vote of the holders of at least sixty-six and two-thirds percent (66-2/3%) of the voting power of
the shares of the capital stock of the Corporation entitled to vote generally in the election of directors, voting
together as a single class, shall be required to amend in any respect or repeal this Article IX or Articles V, VII
and VIII; provided, however, unless the Certificate of Incorporation is approved by holders of at least a majority
of the voting power of the shares of capital stock of the Corporation, after the 2026 Annual Meeting of the
Corporation, this Article IX or Articles V, VII and VIII may be adopted, amended or replaced by the affirmative
vote of a majority of the voting power of the shares of capital stock of the corporation.

[remainder of page intentionally left blank]



IN WITNESS WHEREOF, the Corporation has caused this certificate to be signed this 25th day of November,
2020.

Concentrix Corporation

By: /s/ Steven L. Richie
Steven L. Richie
Executive Vice President, Legal
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OF
CONCENTRIX CORPORATION

(a Delaware corporation)

(as amended as of December 4, 2021, January 9, 2025 and March 25, 2025)
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AMENDED AND RESTATED
BYLAWS
OF
CONCENTRIX CORPORATION
(a Delaware corporation)

(as amended as of December 4, 2021, January 9, 2025 and March 25, 2025)

ARTICLE 1
Offices

1.1 Registered Office. The registered office of Concentrix Corporation shall be set forth in the
certificate of incorporation of the corporation.

1.2 Other Offices. The corporation may also have offices at such other places, either within or
without the State of Delaware, as the board of directors of the corporation (the “Board of Directors”) may from
time to time designate, or the business of the corporation may require.

ARTICLE 2

Meeting of Stockholders

2.1 Place of Meeting. Meetings of stockholders may be held at such place, either within or outside the
State of Delaware, as may be designated by or in the manner provided in these bylaws, or, if not so designated, at
the principal executive offices of the corporation. The Board of Directors may, in its sole discretion, (a)
determine that a meeting of stockholders shall not be held at any place, or (b) permit participation by
stockholders at such meeting, by means of remote communication as authorized by Section 211(a)(2) of the
Delaware General Corporation Law (the “DGCL”).

2.2 Annual Meeting.

(a) Annual meetings of stockholders shall be held each year at such date and time as shall be
designated from time to time by the Board of Directors and stated in the notice of the meeting. At each such
annual meeting, the stockholders shall elect by plurality vote a Board of Directors. The stockholders shall also
transact such other business as may properly be brought before the meeting. Except as otherwise restricted by
the certificate of incorporation of the corporation or applicable law, the Board of Directors may postpone,
reschedule, or cancel any annual meeting of stockholders.

(b) To be properly brought before the annual meeting, business must be (a) specified in the notice of
meeting (or any supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise
properly brought before the meeting by or at the direction of the Board of Directors, or (c) otherwise properly
brought before the meeting by a stockholder of record. A motion related to business proposed to be brought
before any stockholders’ meeting may be made by any stockholder entitled to vote if the business proposed is
otherwise proper to be brought before the meeting. However, any such stockholder may propose business to be
brought before a meeting only if such stockholder has given timely notice to the Secretary of the



corporation in proper written form of the stockholder’s intent to propose such business. To be timely, the
stockholder’s notice must be delivered by a nationally recognized courier service or mailed by first class United
States mail, postage or delivery charges prepaid, and received at the principal executive offices of the
corporation addressed to the attention of the Secretary of the corporation not more than one hundred twenty
(120) days nor less than ninety (90) days in advance of the anniversary of the date of the corporation’s proxy
statement provided in connection with the previous year’s annual meeting of stockholders; provided, however,
that in the event that no annual meeting was held in the previous year or the annual meeting is called for a date
that is more than thirty (30) days before or after the anniversary date of the previous year’s annual meeting,
notice by the stockholder must be received by the Secretary of the corporation not later than the close of business
on the later of (x) the ninetieth (90th) day prior to such annual meeting and (y) the tenth (10th) day following the
day on which public announcement of the date of such meeting is first made. For the purposes of these bylaws,
“public announcement” shall mean disclosure in a press release reported by the Dow Jones News Service,
Associated Press or a comparable national news service or in a document publicly filed by the corporation with
the Securities and Exchange Commission. In no event shall the public announcement of an adjournment or
postponement of an annual meeting commence a new time period (or extend any time period) for the giving of a
stockholder’s notice as described above. A stockholder’s notice to the Secretary shall set forth as to each matter
the stockholder proposes to bring before the annual meeting: (i) a brief description of the business desired to be
brought before the annual meeting, the text of the proposal or business (including the text of any resolutions
proposed for consideration and in the event that such business includes a proposal to amend the Bylaws of the
corporation, the language of the proposed amendment), and the reasons for conducting such business at the
annual meeting; (ii) the name and record address of the stockholder proposing such business and the beneficial
owner, if any, on whose behalf the proposal is made; (ii1) the class, series, and number of shares of the
corporation that are owned beneficially and of record by the stockholder and such beneficial owner; (iv) any
material interest of the stockholder in such business; and (v) any other information that is required to be
provided by the stockholder pursuant to Section 14 of the Securities Exchange Act of 1934 and the rules and
regulations promulgated thereunder (collectively, the “1934 Act’) in such stockholder’s capacity as a proponent
of a stockholder proposal.

Notwithstanding anything in these bylaws to the contrary, no business shall be conducted at the annual
meeting except in accordance with the procedures set forth in this Section; provided, however, that nothing in
this Section shall be deemed to preclude discussion by any stockholder of any business properly brought before
the annual meeting.

The Chairman of the Board (or such other person presiding at the meeting in accordance with these
bylaws) shall, if the facts warrant, determine and declare to the meeting that business was not properly brought
before the meeting in accordance with the provisions of this Section, and if he or she should so determine, he or
she shall so declare to the meeting and any such business not properly brought before the meeting shall not be
transacted.

2.3 Special Meetings.

(a) General. Special meetings of the stockholders may be called for any purpose or purposes, unless
otherwise prescribed by statute or by the certificate of incorporation, by the Secretary only (1) at the request of
the Chairman of the Board, the Chief Executive Officer or the President, (2) or by a resolution duly adopted by
the affirmative vote of a majority of the Board of Directors, or (3) solely to the extent allowed under Section
2.3(b). Such request shall state the purpose or purposes of the proposed meeting. Business transacted at any
special meeting shall be limited to the matters relating to the purpose or purposes stated in the notice of meeting.
Except as otherwise restricted by the certificate of incorporation or applicable law, the Board of



Directors may postpone, reschedule, or cancel any special meeting of stockholders called pursuant to (1) or (2)
above.

(b) Stockholder Requested Meetings.

(1) Special meetings of stockholders (each a “Stockholder Requested Special Meeting”) shall be called
by the Secretary upon the written request of a stockholder (or a group of stockholders formed for the purpose of
making such request) who or which has Net Beneficial Ownership (as defined below) of 25% or more of the
outstanding common stock of the corporation (the “Required Percent’) and who held that amount in a net long
position for at least one year, each as of the date of submission of the request. Compliance by the requesting
stockholder or group of stockholders with the requirements of this section and related provisions of these bylaws
shall be determined in good faith by the Board of Directors, which determination shall be conclusive and binding
on the corporation and the stockholders.

“Net Beneficial Ownership” (and its accompanying terms), when used to describe the nature of a
stockholder’s ownership of common stock of the corporation, shall mean those shares of common stock of the
corporation as to which the stockholder in question possesses (A) the sole power to vote or direct the voting, (B)
the sole economic rights of ownership (including the sole right to profits and the sole risk of loss), and (C) the
sole power to dispose of or direct the disposition. The number of shares calculated in accordance with clauses
(A), (B) and (C) shall not include any shares (1) sold by such stockholder in any transaction that has not been
settled or closed, (2) borrowed by such stockholder for any purposes or purchased by such stockholder pursuant
to an agreement to resell or (3) subject to any option, warrant, derivative or other agreement or understanding,
whether any such arrangement is to be settled with shares of common stock of the corporation or with cash based
on the notional amount of shares subject thereto, in any such case which has, or is intended to have, the purpose
or effect of (x) reducing in any manner, to any extent or at any time in the future, such stockholder’s rights to
vote or direct the voting and full rights to dispose or direct the disposition of any of such shares or (y) offsetting
to any degree gain or loss arising from the sole economic ownership of such shares by such stockholder.

(2) A request for a Stockholder Requested Special Meeting must be signed by the Net Beneficial
Owners of the Required Percent of the corporation’s common stock (or their duly authorized agents) and be
delivered to the Secretary at the principal executive offices of the corporation by registered mail, return receipt
requested.

Such request shall (A) set forth a statement of the specific purpose or purposes of the Stockholder
Requested Special Meeting and the matters proposed to be acted on at such meeting, (B) include the date of
signature of each stockholder (or duly authorized agent) signing the request, (C) set forth (w) the name and
address, as they appear in the corporation’s books, of each stockholder signing such request or, if such
stockholder of record is a nominee or custodian, the beneficial owner on whose behalf such requests is signed,
(x) an affidavit by each such person stating the number of shares of common stock of the corporation as to which
such stockholder or beneficial owner has Net Beneficial Ownership, (y) evidence of the fact and duration of such
stockholder’s or beneficial owner’s beneficial ownership of such stock consistent with that which is required
under Regulation 14A under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and (z) a
certification from each such stockholder



that the stockholders signing the request in the aggregate satisfy the Net Beneficial Ownership requirement of
these bylaws, (D) set forth all information relating to each such stockholder or beneficial owner that must be
disclosed in solicitations of proxies for the election of directors in an election contest (even if an election contest
is not involved), or is otherwise required, in each case, pursuant to Regulation 14A under the Exchange Act, (E)
describe any material interest of each such stockholder or beneficial owner in the specific purpose or purposes of
the Stockholder Requested Special Meeting, (F) include a representation that at least one of the stockholders
signing the request, or a qualified representative of at least one such stockholder, intends to appear to present the
item of business to be brought before the Stockholder Requested Special Meeting, and (G) include an
acknowledgment by each stockholder and any duly authorized agent that any disposition of shares of common
stock of the corporation as to which such stockholder has Net Beneficial Ownership as of the date of delivery of
the request for the Stockholder Requested Special Meeting and prior to the record date for the Stockholder
Requested Special Meeting by such stockholder shall constitute a revocation of such request with respect to such
shares. In addition, the stockholder and any duly authorized agent shall promptly provide any other information
reasonably requested by the corporation to allow it to satisfy its obligations under applicable law.

Any requesting stockholder may revoke a request for a Stockholder Requested Special Meeting at any
time by written revocation delivered to the Secretary at the principal executive offices of the corporation. If,
following such revocation at any time before the date of the Stockholder Requested Special Meeting, the
remaining requests are from stockholders holding in the aggregate less than the Required Percent, the Board, in
its discretion, may cancel the Stockholder Requested Special Meeting.

(3) Notwithstanding the foregoing, the Secretary shall not be required to call a Stockholder Requested
Special Meeting if (A) the request for such meeting does not comply with this Section 2.3(b) or Section 3.2 of
these Bylaws, (B) the Board of Directors or any individual authorized by 2.3(a) above has called or calls an
annual or special meeting of stockholders to be held not later than ninety (90) days after the date on which the
request for a Stockholder Requested Special Meeting has been delivered to the Secretary (the “Delivery Date”),
(C) the request is received by the Secretary during the period commencing ninety (90) days prior to the first
anniversary of the date of the immediately preceding annual meeting and ending on the date of the next annual
meeting, (D) the request contains an identical or substantially similar item (a “Similar Item”) to an item that was
presented at any meeting of stockholders held within one hundred and twenty (120) days prior to the Delivery
Date (and, for purposes of this clause (D) the election of directors shall be deemed a “Similar Item” with respect
to all items of business involving the election or removal of directors), (E) the request relates to an item of
business that is not a proper subject for action by the stockholders of the corporation under applicable law, or (F)
the request was made in a manner that involved a violation of Regulation 14A under the Exchange Act or other
applicable law.

(4) Any Stockholder Requested Special Meeting shall be held at such date, time, and place within or
without the state of Delaware as may be fixed by the Board; provided, however, that the Board may in its sole
discretion determine that the meeting shall not be held at any place, but may instead be held solely by means of
remote communication. The date of any Stockholder Requested Special Meeting shall be not more than sixty
(60) days after the record date for such meeting, which shall be fixed in accordance with Section 2.11 of these
Bylaws. In fixing a date



and time for any Stockholder Requested Special Meeting, the Board may consider such factors as it deems
relevant within the good faith exercise of business judgment, including, without limitation, the nature of the
matters to be considered, the facts and circumstances surrounding any request for the special meeting and any
plan of the Board to call an annual meeting or a special meeting.

(5) Business transacted at any Stockholder Requested Special Meeting shall be limited to the
purpose(s) stated in the request; provided, however, that nothing herein shall prohibit the corporation from
submitting matters to a vote of the stockholders at any Stockholder Requested Special Meeting.

(6) Notwithstanding the provisions of Section 2.7 of these Bylaws, if a quorum is not present at any
Stockholder Requested Special Meeting, the Chairman of the Board, the Board of Directors, and the corporation
shall have no obligation to postpone or adjourn such Stockholder Requested Special Meeting (but may adjourn
the Stockholder Requested Special Meeting pursuant to Section 2.8), and further, may cancel such Stockholder
Requested Special Meeting; and each of the same shall have fulfilled their respective obligations under this
Section 2.3(b) with respect to such Stockholder Requested Special Meeting.

2.4  Notice of Meetings. Except as otherwise provided by law, the certificate of incorporation, or these
bylaws, written notice of each meeting of stockholders, annual or special, stating the place, if any, date, and time
of the meeting, 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 meeting, and, in the case of a special meeting, the purpose or
purposes for which such special meeting is called, shall be given to each stockholder entitled to vote at such
meeting not less than ten (10) nor more than sixty (60) days before the date of the meeting.

2.5  List of Stockholders. The officer in charge of the stock ledger of the corporation or the transfer
agent shall prepare and make, at least ten (10) days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each
stockholder and the number of shares registered in the name of each stockholder. Such list shall be open to the
examination of any stockholder, for any purpose germane to the meeting, for a period of at least ten (10) days
prior to the meeting, (a) on a reasonably accessible electronic network, provided that the information required to
gain access to such list is provided with the notice of the meeting, or (b) during ordinary business hours, at the
principal place of business of the corporation. If the meeting is to be held at a place, then the list shall also be
produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by
any stockholder who is present. If the meeting is to be held solely by means of remote communication, then the
list shall also be open to the examination of any stockholder during the whole time of the meeting on a
reasonably accessible electronic network, and the information required to gain access to such list shall be
provided with the notice of the meeting.

2.6 Organization and Conduct of Business. The Chairman of the Board or, in his or her absence, the
Chief Executive Officer or President of the corporation or, in their absence, such person as the Board of
Directors may have designated or, in the absence of such a person, such person as may be chosen by the holders
of a majority of the shares entitled to vote who are present, in person or by proxy, shall call to order any meeting
of the stockholders and act as chairman of the meeting. In the absence of the Secretary of the corporation, the
secretary of the meeting shall be such person as the chairman of the meeting appoints.



The chairman of any meeting of stockholders shall determine the order of business and the procedure at
the meeting, including such regulation of the manner of voting and the conduct of discussion as seems to him or
her in order.

2.7 Quorum. Except where otherwise provided by law, the certificate of incorporation of the
corporation, or these bylaws, the holders of a majority of the voting power of the capital stock issued and
outstanding and entitled to vote, present in person or represented by proxy, shall constitute a quorum for the
transaction of business at all meetings of the stockholders.

2.8 Adjournments. If a quorum is not present or represented at any meeting of stockholders, a
majority of the stockholders present in person or represented by proxy at the meeting and entitled to vote, though
less than a quorum, or by any officer entitled to preside at such meeting, shall be entitled to adjourn such
meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be
present or represented. When a meeting is adjourned to another place, date, or time, notice need not be given of
the adjourned meeting if the place, date, and time thereof are announced at the meeting at which the adjournment
1s taken; provided, however, that if the date of any adjourned meeting is more than thirty (30) days after the date
for which the meeting was originally noticed, or if a new record date is fixed for the adjourned meeting, written
notice of the place, if any, date, time, and means of remote communications, if any, of the adjourned meeting
shall be given in conformity herewith. At any adjourned meeting, any business may be transacted that might
have been transacted at the original meeting.

2.9  Voting_Rights. Unless otherwise provided in the DGCL or certificate of incorporation of the
corporation, each stockholder shall at every meeting of the stockholders be entitled to one vote for each share of
the capital stock having voting power held by such stockholder. No holder of shares of the corporation’s
common stock shall have the right to cumulative votes.

2.10 Majority Vote. When a quorum is present at any meeting, the vote of the holders of a majority of
the voting power of the capital stock and entitled to vote present in person or represented by proxy shall decide
any question brought before such meeting, unless the question is one upon which by express provision of the
statutes or of the certificate of incorporation of the corporation or of these bylaws, a different vote is required in
which case such express provision shall govern and control the decision of such question.

2.11 Record Date for Stockholder Notice and Voting. For purposes of determining 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 right in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board
of Directors may fix, in advance, a record date, which shall not be more than sixty (60) days nor less than ten
(10) days before the date of any such meeting nor more than sixty (60) days before any other action to which the
record date relates. A determination of stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may
fix a new record date for the adjourned meeting. If the Board of Directors does not so fix a record date, 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 business day next preceding the day on which notice is given or, if notice is waived,
at the close of business on the business day next preceding the day on which the meeting is held. 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 to such purpose.




2.12  Proxies. Each stockholder entitled to vote at a meeting of stockholders may authorize another
person or persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three
years from its date, unless the proxy provides for a longer period. All proxies must be filed with the Secretary of
the corporation at the beginning of each meeting in order to be counted in any vote at the meeting. Subject to the
limitation set forth in the last clause of the first sentence of this Section 2.12, a duly executed proxy that does not
state that it is irrevocable shall continue in full force and effect unless (a) revoked by the person executing it,
before the vote pursuant to that proxy, by a writing delivered to the corporation stating that the proxy is revoked
or by a subsequent proxy executed by, or attendance at the meeting and voting in person by, the person executing
the proxy, or (b) written notice of the death or incapacity of the maker of that proxy is received by the
corporation before the vote pursuant to that proxy is counted.

2.13  Inspectors of Election. The corporation shall, in advance of any meeting of stockholders, appoint
one or more inspectors of election to act at the meeting and make a written report thereof. The corporation may
designate one or more persons to act 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 person presiding at the meeting shall appoint
one or more inspectors to act at the meeting. 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.

2.14  No Action Without a Meeting. No action shall be taken by the stockholders except at an annual or
special meeting of stockholders called and noticed in the manner required by these bylaws. The stockholders
may not in any circumstance take action by written consent.

ARTICLE 3
Directors

3.1 Number, Election, Tenure and Qualifications. The number of directors that shall constitute the
entire Board of Directors shall be fixed from time to time by resolution adopted by a majority of the directors of
the corporation then in office. No decrease in the number of authorized directors shall have the effect of
removing any director before that director’s term of office expires.

3.2 Director Nominations. At each annual meeting of the stockholders, directors shall be elected for
that class of directors whose terms are then expiring, except as otherwise provided in Section 3.2, and each
director so elected shall hold office until such director’s successor is duly elected and qualified or until such
director’s earlier resignation, removal, death, or incapacity.

If a majority of the votes cast for a director are marked ‘““against” or “withheld” in an uncontested
election, the director shall promptly tender his or her irrevocable resignation for the Board of Directors’
consideration. If such director’s resignation is accepted by the Board of Directors, then the Board of Directors, in
its sole discretion, may fill the resulting vacancy in accordance with the provisions of Section 3.2 or may
decrease the size of the Board of Directors in accordance with the provisions of Section 3.1.

Subject to the rights of holders of any class or series of stock having a preference over the common stock
as to dividends or upon liquidation, nominations of persons for election to the Board of Directors must be (a)
made by or at the direction of the Board of Directors (or any duly authorized committee thereof) or (b) made by
any stockholder of record of the corporation entitled to vote for the election of directors at the applicable
meeting who complies with the



notice procedures set forth in this Section 3.2. Directors need not be stockholders. Such nominations, other than
those made by or at the direction of the Board of Directors, shall be made pursuant to timely notice in writing to
the Secretary of the corporation. To be timely, a stockholder’s notice shall be delivered by a nationally
recognized courier service or mailed by first class United States mail, postage or delivery charges prepaid, and
received at the principal executive offices of the corporation addressed to the attention of the Secretary of the
corporation (i) in the case of an annual meeting of stockholders, not more than one hundred twenty (120) days
nor less than ninety (90) days in advance of the anniversary of the date of the corporation’s proxy statement
provided in connection with the previous year’s annual meeting of stockholders; provided, however, that in the
event that no annual meeting was held in the previous year or the annual meeting is called for a date more than
thirty (30) days before or after the anniversary date of the previous year’s annual meeting, notice by the
stockholder must be received by the Secretary of the corporation not later than the close of business on the later
of (A) the ninetieth (90th) day prior to such annual meeting and (B) the tenth (10th) day following the day on
which public announcement of the date of such meeting is first made, and (ii) in the case of a special meeting of
stockholders called for the purpose of electing directors, not later than the close of business on the tenth (10th)
day following the day on which notice of the date of the special meeting was mailed or public disclosure of the
date of the special meeting was made. Such stockholder’s notice to the Secretary shall set forth (a) as to each
person whom the stockholder proposes to nominate for election or re-election as a director, (i) the name, age,
business address, and residence address of the person, (i1) the principal occupation or employment of the person,
(111) the class, series, and number of shares of capital stock of the corporation that are owned beneficially by the
person, (iv) any other information relating to the person that is required to be disclosed in solicitations for
proxies for election of directors pursuant to Section 14 of the 1934 Act and the rules and regulations
promulgated thereunder, and (v) the nominee’s written consent to serve, if elected, and (b) as to the stockholder
giving the notice, (1) the name and record address of the stockholder, (ii) the class, series, and number of shares
of capital stock of the corporation that are owned beneficially by the stockholder, and (iii) a description of all
arrangements or understandings between such stockholder and each person the stockholder proposes for election
or re-election as a director pursuant to which such proposed nomination is being made. The corporation may
require any proposed nominee to furnish such other information as may reasonably be required by the
corporation to determine the eligibility of such proposed nominee to serve as a director of the corporation. No
person shall be eligible for election as a director of the corporation unless nominated in accordance with the
procedures set forth herein.

In connection with any annual meeting of the stockholders (or, if and as applicable, any special meeting
of the stockholders), the Chairman of the Board (or such other person presiding at such meeting in accordance
with these bylaws) shall, if the facts warrant, determine and declare to the meeting that a nomination was not
made in accordance with the foregoing procedure, and if he or she should so determine, he or she shall so
declare to the meeting and the defective nomination shall be disregarded.

33 Enlargement and Vacancies. Except as otherwise provided by the certificate of incorporation,
subject to the rights of the holders of any series of preferred stock then outstanding, newly created directorships
resulting from any increase in the authorized number of directors or any vacancies in the Board of Directors
resulting from death, resignation, retirement, disqualification, removal from office, or other cause shall be filled
solely by a majority vote of the directors then in office, although less than a quorum, or by a sole remaining
director. If there are no directors in office, then an election of directors may be held in the manner provided by
statute. In the event of a vacancy in the Board of Directors, the remaining directors, except as otherwise provided
by law, or by the certificate of incorporation or these bylaws, may exercise the powers of the full board until the
vacancy is filled.




3.4  Resignation and Removal. Any director may resign at any time upon written notice to the
corporation at its principal place of business addressed to the attention of the Chief Executive Officer, the
Secretary, the Chairman of the Board, or the Chair of the Nominating and Governance Committee of the Board
of Directors, who shall in turn notify the full Board of Directors (although failure to provide such notification to
the full Board of Directors shall not impact the effectiveness of such resignation). Such resignation shall be
effective upon receipt of such notice by one of the individuals designated above unless the notice specifies such
resignation to be effective at some other time or upon the happening of some other event. Any director or the
entire Board of Directors may be removed, with or without cause, by the holders of not less than a majority of
the voting power of the capital stock issued and outstanding then entitled to vote at an election of directors.

3.5 Powers. The business of the corporation shall be managed by or under the direction of the Board
of Directors, which may exercise all such powers of the corporation and do all such lawful acts and things as are
not by statute or by the certificate of incorporation of the corporation or by these bylaws directed or required to
be exercised or done by the stockholders.

3.6 Chairman of the Board. The directors shall elect a Chairman of the Board and may elect a Vice
Chair of the Board, each to hold such office until their successor is elected and qualified or until their earlier
resignation or removal. In the absence or disability of the Chairman of the Board, the Vice Chair of the Board, if
one has been elected, or another director designated by the Board of Directors, shall perform the duties and
exercise the powers of the Chairman of the Board. The Chairman of the Board of the corporation shall if present
preside at all meetings of the stockholders and the Board of Directors and shall have such other duties as may be
vested in the Chairman of the Board by the Board of Directors. The Vice Chair of the Board of the corporation
shall have such duties as may be vested in the Vice Chair of the Board by the Board of Directors.

3.7 Place of Meetings. The Board of Directors may hold meetings, both regular and special, either
within or outside the State of Delaware.

3.8 Regular Meetings. Regular meetings of the Board of Directors may be held without notice at such
time and place as may be determined from time to time by the Board of Directors; provided, however, that any
director who is absent when such a determination is made shall be given prompt notice of such determination.

3.9  Special Meetings. Special meetings of the Board of Directors may be called by the Chairman of
the Board, the Chief Executive Officer, or by the written request of two or more of the directors then in office.
Notice of the time and place, if any, of special meetings shall be delivered personally or by telephone to each
director, or sent by first-class mail or commercial delivery service, facsimile transmission, or by electronic mail
or other electronic means, charges prepaid, sent to such director’s business or home address as they appear upon
the records of the corporation. In case such notice is mailed, it shall be deposited in the United States mail at
least three (3) days prior to the time of holding of the meeting. In case such notice is delivered personally or by
telephone or by commercial delivery service, facsimile transmission, or electronic mail or other electronic
means, it shall be so delivered at least four (4) hours prior to the time of the holding of the meeting. A notice or
waiver of notice of a meeting of the Board of Directors need not specify the purposes of the meeting.

3.10  Quorum, Action at Meeting, Adjournments. At all meetings of the Board of Directors, a majority
of directors then in office, shall constitute a quorum for the transaction of business and the act of a majority of
the directors present at any meeting at which there is a quorum shall be the act of the Board of Directors, except
as may be otherwise specifically provided by law, as it presently exists or may hereafter be amended, or by these
bylaws. If a




quorum shall not be present at any meeting of the Board of Directors, a majority of the directors present thereat
may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a
quorum shall be present.

3.11 Action Without Meeting. Unless otherwise restricted by the certificate of incorporation of the
corporation or these bylaws, any action required or permitted to be taken at any meeting of the Board of
Directors or of any committee thereof may be taken without a meeting, if all members of the Board of Directors
or committee, as the case may be, consent thereto in writing or by electronic transmission, and the writing or
writings or electronic transmission or transmissions are filed with the minutes of proceedings of the Board of
Directors or committee.

3.12  Telephone Meetings. Unless otherwise restricted by the certificate of incorporation of the
corporation or these bylaws, any member of the Board of Directors or any committee thereof may participate in
a meeting of the Board of Directors or of any committee, as the case may be, by means of conference telephone
or by any form of communications equipment by means of which all persons participating in the meeting can
hear each other, and such participation in a meeting shall constitute presence in person at the meeting.

3.13  Committees. The Board of Directors may, by resolution, designate one or more committees, each
committee to consist of one or more of the directors of the corporation. The Board of Directors may designate
one or more directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. In the absence or disqualification of a member of a committee, the
member or members present at any meeting and not disqualified from voting, whether or not the member or
members present constitute a quorum, may unanimously appoint another member of the Board of Directors to
act at the meeting in the place of any such absent or disqualified member. Any such committee, to the extent
provided in the resolutions of the Board of Directors, shall have and may exercise all of the lawfully delegated
powers and authority of the Board of Directors in the management of the business and affairs of the corporation,
and may authorize the seal of the corporation to be affixed to all papers which may require it. Such committee or
committees shall have such name or names as may be determined from time to time by resolution adopted by the
Board of Directors. Each committee shall keep regular minutes of its meetings and make such reports to the
Board of Directors as the Board of Directors may request or the charter of such committee may then require.
Except as the Board of Directors may otherwise determine, any committee may make rules for the conduct of its
business, but unless otherwise provided by the directors or in such rules, its business shall be conducted as
nearly as possible in the same manner as is provided in these bylaws for the conduct of its business by the Board
of Directors.

3.14  Fees and Compensation of Directors. The Board of Directors shall have the authority to fix the
compensation of directors.

ARTICLE 4
Officers

4.1 Officers Designated. The officers of the corporation shall be chosen by the Board of Directors and
shall be a Chief Executive Officer, a Secretary, and a Chief Financial Officer. The Board of Directors may also
choose a President, a Treasurer, one or more Vice Presidents, and one or more assistant Secretaries or assistant
Treasurers. Any number of offices may be held by the same person, unless the certificate of incorporation of the
corporation or these bylaws otherwise provide.
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4.2 Election. The Board of Directors shall choose a Chief Executive Officer, a Secretary, and a Chief
Financial Officer. Other officers may be appointed by the Board of Directors or may be appointed by the Chief
Executive Officer pursuant to a delegation of authority from the Board of Directors.

43 Tenure. Each officer of the corporation shall hold office until such officer’s successor is appointed
and qualified, unless a different term is specified in the vote choosing or appointing such officer, or until such
officer’s earlier death, resignation, removal, or incapacity. Any officer appointed by the Board of Directors or by
the Chief Executive Officer may be removed with or without cause at any time by the affirmative vote of a
majority of the Board of Directors or a committee duly authorized to do so, except that any officer appointed by
the Chief Executive Officer may also be removed at any time by the Chief Executive Officer. Any vacancy
occurring in any office of the corporation may be filled by the Board of Directors, at its discretion. Any officer
may resign by delivering such officer’s written resignation to the corporation at its principal place of business to
the attention of the Chief Executive Officer or the Secretary. Such resignation shall be effective upon receipt
unless it is specified to be effective at some other time or upon the happening of some other event.

4.4  The Chief Executive Officer. Subject to such supervisory powers, if any, as may be given by the
Board of Directors to the Chairman of the Board, in the absence of the Chairman of the Board, the Chief
Executive Officer shall preside at all meetings of the stockholders and at all meetings of the Board of Directors,
shall have general and active management of the business of the corporation and shall see that all orders and
resolutions of the Board of Directors are carried into effect. He or she shall execute bonds, mortgages, and other
contracts requiring a seal, under the seal of the corporation, except where required or permitted by law to be
otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated
by the Board of Directors to some other officer or agent of the corporation.

4.5 The President. The President shall, in the event there is no Chief Executive Officer or in the
absence of the Chief Executive Officer or in the event of his or her disability, perform the duties of the Chief
Executive Officer, and when so acting, shall have the powers of and be subject to all the restrictions upon the
Chief Executive Officer. The President shall perform such other duties and have such other powers as may from
time to time be prescribed for such person by the Board of Directors, the Chief Executive Officer, or these
bylaws.

4.6 The Vice President. The Vice President, if any (or in the event there be more than one, the Vice
Presidents in the order designated by the directors, or in the absence of any designation, in the order of their
election), shall, in the absence of the President or in the event of his or her disability or refusal to act, perform
the duties of the President, and when so acting, shall have the powers of and be subject to all the restrictions
upon the President. The Vice President(s) shall perform such other duties and have such other powers as may
from time to time be prescribed for them by the Board of Directors, the Chief Executive Officer, the President,
or these bylaws.

4.7 The Secretary. The Secretary shall attend all meetings of the Board of Directors and the
stockholders and record all votes and the proceedings of the meetings in a book to be kept for that purpose and
shall perform like duties for the standing committees, when required. The Secretary shall give, or cause to be
given, notice of all meetings of stockholders and special meetings of the Board of Directors, and shall perform
such other duties as may from time to time be prescribed by the Board of Directors, the Chairman of the Board,
or the Chief Executive Officer, under whose supervision he or she shall act. The Secretary shall sign such
instruments on behalf of the corporation as the Secretary may be authorized to sign by the Board of Directors or
by law and shall countersign, attest and affix the corporate seal to all certificates and instruments where such
countersigning or such sealing and attesting are necessary to their true
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and proper execution. The Secretary shall keep, or cause to be kept, at the principal executive office or at the
office of the corporation’s transfer agent or registrar, as determined by resolution of the Board of Directors, a
share register, or a duplicate share register, showing the names of all stockholders and their addresses, the
number and classes of shares held by each, the number and date of certificates issued for the same and the
number and date of cancellation of every certificate surrendered for cancellation.

4.8 The Assistant Secretary. The Assistant Secretary, or if there be more than one, any Assistant
Secretaries in the order designated by the Board of Directors (or in the absence of any designation, in the order
of their election) shall assist the Secretary in the performance of his or her duties and, in the absence of the
Secretary or in the event of his or her inability or refusal to act, perform the duties and exercise the powers of the
Secretary and shall perform such other duties and have such other powers as may from time to time be
prescribed by the Board of Directors.

4.9 The Chief Financial Officer. The Chief Financial Officer shall be the principal financial officer in
charge of the general accounting books, accounting and cost records and forms. The Chief Financial Officer may
also serve as the principal accounting officer and shall perform such other duties and have other powers as may
from time to time be prescribed by the Board of Directors or the Chief Executive Officer.

4.10 The Treasurer and Assistant Treasurers. The Treasurer (if one is appointed) shall have such duties
as may be specified by the Chief Financial Officer to assist the Chief Financial Officer in the performance of his
or her duties and to perform such other duties and have other powers as may from time to time be prescribed by
the Board of Directors or the Chief Executive Officer. It shall be the duty of any Assistant Treasurers to assist the
Treasurer in the performance of his or her duties and to perform such other duties and have other powers as may
from time to time be prescribed by the Board of Directors or the Chief Executive Officer.

4.11 Delegation of Authority. The Board of Directors may from time to time delegate the powers or
duties of any officer to any other officers or agents, notwithstanding any provision hereof.

ARTICLE 5
Notices

5.1 Delivery. Whenever, under the provisions of law, or of the certificate of incorporation of the
corporation or these bylaws, written notice is required to be given to any director or stockholder, such notice
may be given by mail, addressed to such director or stockholder, at such person’s address as it appears on the
records of the corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time
when the same shall be deposited in the United States mail or delivered to a nationally recognized courier
service. Unless written notice by mail is required by law, written notice may also be given by commercial
delivery service, facsimile transmission, electronic means, or similar means addressed to such director or
stockholder at such person’s address as it appears on the records of the corporation, in which case such notice
shall be deemed to be given when delivered into the control of the persons charged with effecting such
transmission, the transmission charge to be paid by the corporation or the person sending such notice and not by
the addressee. Oral notice or other in-hand delivery, in person or by telephone, shall be deemed given at the time
it is actually given.

5.2 Waiver of Notice. Whenever any notice is required to be given under the provisions of law or of
the certificate of incorporation of the corporation or of these bylaws, a written waiver, signed by the person
entitled to notice, or a waiver by electronic transmission by
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the person entitled to notice, whether before or after the time stated therein, shall be deemed equivalent to notice.
Attendance of a person at a meeting shall constitute a waiver of notice of such meeting, except when the person
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any
business because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the stockholders, directors or members of a committee of directors
need be specified in any written waiver of notice or any waiver by electronic transmission unless so required by
the certificate of incorporation or these bylaws.

ARTICLE 6
Indemnification and Insurance

6.1 Indemnification of Officers and Directors. Each person who was or is made a party or is
threatened to be made a party to or is involved (including, without limitation, as a witness) in any actual or
threatened action, suit or proceeding, whether civil, criminal, administrative, or investigative (hereinafter a
“proceeding”), by reason of the fact that he or she or a person of whom he or she is the legal representative is or
was a director or officer of the corporation (or any predecessor), or is or was serving at the request of the
corporation (or any predecessor) as a director, officer, employee, or agent of another corporation or of a
partnership, limited liability company, joint venture, trust, employee benefit plan sponsored or maintained by the
corporation, or other enterprise (or any predecessors of such entities) (hereinafter an “Indemnitee’), 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, including, but not limited to, Section 102(b)(7) of the DGCL (but, in the
case of any such amendment, only to the extent that such amendment permits the corporation to provide broader
indemnification rights than said law permitted the corporation to provide prior to such amendment), or by other
applicable law as then in effect, against all expense, liability and loss (including attorneys’ fees and related
disbursements, judgments, fines, excise taxes or penalties under the Employee Retirement Income Security Act
of 1974, as amended from time to time, penalties and amounts paid or to be paid in settlement) actually and
reasonably incurred or suffered by such Indemnitee in connection therewith. Each person who is or was serving
as a director, officer, employee, or agent of a subsidiary of the corporation shall be deemed to be serving, or have
served, at the request of the corporation. The right to indemnification conferred in this Section 6.1 shall be a
contract right.

Any indemnification (but not advancement of expenses) under this Article 6 (unless ordered by a court)
shall be made by the corporation only as authorized in the specific case upon a determination that
indemnification of the director or officer is proper in the circumstances because he or she has met the applicable
standard of conduct set forth in the DGCL, as the same exists or hereafter may 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 said law permitted the corporation to provide prior to such amendment). Such
determination shall be made with respect to a person who is a director or officer at the time of such
determination (a) by a majority vote of the directors who are not or were not parties to the proceeding in respect
of which indemnification is being sought by Indemnitee (the “Disinterested Directors™), even though less than a
quorum, (b) by a committee of Disinterested Directors 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 the Disinterested
Directors so direct, by independent legal counsel in a written opinion to the Board of Directors, a copy of which
shall be delivered to Indemnitee, or (d) by the stockholders.

6.2 Indemnification of Others. This Article 6 does not limit the right of the corporation, to the extent
and in the manner permitted by law, to indemnify and to advance
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expenses to persons other than those persons identified in Section 6.1 when and as authorized by the Board or by
the action of a committee of the Board or designated officers of the corporation established by or designated in
resolutions approved by the Board; provided, however, that the payment of expenses incurred by such a person
in advance of the final disposition of the proceeding shall be made only upon receipt by the corporation of a
written undertaking by such person to repay all amounts so advanced if it shall ultimately be determined that
such person is not entitled to be indemnified under this Article 6 or otherwise.

6.3 Advance Payment. The right to indemnification under this Article 6 shall include the right to be
paid by the corporation the expenses incurred in defending any such proceeding in advance of its final
disposition, such advances to be paid by the corporation within thirty (30) days after the receipt by the
corporation of a statement or statements from the claimant requesting such advance or advances from time to
time; provided, however, that if the DGCL requires, the payment of such expenses incurred by a director or
officer in his or her capacity as a director or officer (and not in any other capacity in which service was or is
rendered by such person while a director or officer, including, without limitation, service to an employee benefit
plan) in advance of the final disposition of a proceeding, shall be made only upon delivery to the corporation of
an undertaking by or on behalf of such director or officer to repay all amounts so advanced if it shall ultimately
be determined that such director or officer is not entitled to be indemnified under Section 6.1 or otherwise.

Notwithstanding the foregoing, unless such right is acquired other than pursuant to this Article 6, no
advance shall be made by the corporation to an officer of the corporation (except by reason of the fact that such
officer is or was a director of the corporation, in which event this paragraph shall not apply) in any action, suit or
proceeding, whether civil, criminal, administrative, or investigative, if a determination is reasonably and
promptly made (a) by the Board of Directors by a majority vote of the Disinterested Directors, even though less
than a quorum, or (b) by a committee of Disinterested Directors designated by majority vote of the Disinterested
Directors, even though less than a quorum, or (c) if there are no Disinterested Directors or the Disinterested
Directors so direct, by independent legal counsel in a written opinion to the Board of Directors, a copy of which
shall be delivered to the claimant, that the facts known to the decision-making party at the time such
determination is made demonstrate clearly and convincingly that such person acted in bad faith or in a manner
that such person did not believe to be in or not opposed to the best interests of the corporation.

64 Right of Indemnitee to Bring_Suit. If a claim for indemnification (following final disposition of
such proceeding) or advancement of expenses under this Article 6 is not paid in full by the corporation within
sixty (60) days after a written claim has been received by the corporation, except in the case of a claim for an
advancement of expenses, in which case the applicable period shall be twenty (20) days, the Indemnitee may at
any time thereafter bring suit against the corporation to recover the unpaid amount of the claim. If successful in
whole or in part in any such suit, or in a suit brought by the corporation to recover an advancement of expenses
pursuant to the terms of an undertaking, the Indemnitee shall be entitled to be paid also the expense of
prosecuting or defending such suit to the fullest extent permitted by law. In any suit brought by the Indemnitee to
enforce a right to indemnification or to an advancement of expenses hereunder, or by the corporation to recover
an advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the Indemnitee
is not entitled to be indemnified, or to such advancement of expenses, under this Article or otherwise shall be on
the corporation.

6.5 Non-Exclusivity and Survival of Rights; Amendments. The right to indemnification and the
payment of expenses incurred in defending a proceeding in advance of its final disposition conferred in this
Article 6 shall not be deemed exclusive of any other right which any person may have or hereafter acquire under
any statute, provision of the certificate of
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incorporation of the corporation, bylaws, agreement, vote of stockholders or Disinterested Directors or
otherwise, and shall continue as to a person who has ceased to be a director, officer, employee or agent of the
corporation and shall inure to the benefit of the heirs, executors and administrators of such a person. Any repeal
or modification of the provisions of this Article 6 shall not in any way diminish or adversely affect the rights of
any director, officer, employee, or agent of the corporation hereunder in respect of any occurrence or matter
arising prior to any such repeal or modification.

6.6 Insurance. The corporation may purchase and maintain insurance on its own behalf and on behalf
of any person who is or was a director, officer, employee, or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust, employee benefit plan, or other enterprise against any expense, liability or loss asserted against
such person and incurred by such person in any such capacity, or arising out of such person’s status as such,
whether or not the corporation would have the power to indemnify such person against such expenses, liability
or loss under the DGCL.

6.7 Reliance. Persons who after the date of the adoption of this provision become or remain directors
or officers of the corporation shall be conclusively presumed to have relied on the rights to indemnity, advance
of expenses and other rights contained in this Article 6 in entering into or continuing such service. The rights to
indemnification and to the advance of expenses conferred in this Article 6 shall apply to claims made against an
Indemnitee arising out of acts or omissions that occurred or occur both prior and subsequent to the adoption
hereof.

6.8 Severability. If any word, clause, provision or provisions of this Article 6 shall be held to be
invalid, illegal or unenforceable for any reason whatsoever: (a) the validity, legality, and enforceability of the
remaining provisions of this Article 6 (including, without limitation, each portion of any section or paragraph of
this Article 6 containing any such provision held to be invalid, illegal, or unenforceable, that is not itself held to
be invalid, illegal, or unenforceable) shall not in any way be aftected or impaired thereby; and (b) to the fullest
extent possible, the provisions of this Article 6 (including, without limitation, each such portion of any section or
paragraph of this Article 6 containing any such provision held to be invalid, illegal, or unenforceable) shall be
construed so as to give effect to the intent manifested by the provision held invalid, illegal or unenforceable.

ARTICLE 7
Capital Stock

7.1 Certificates for Shares. The shares of the corporation shall be (i) represented by certificates or (i1)
uncertificated and evidenced by a book-entry system maintained by or through the corporation’s transfer agent or
registrar. Certificates shall be signed by, or in the name of the corporation by, the Chairman of the Board, the
Chief Executive Officer, the President or a Vice President and by the Chief Financial Officer, the Treasurer or an
Assistant Treasurer, or the Secretary or an Assistant Secretary of the corporation. Certificates may be issued for
partly paid shares and in such case upon the face or back of the certificates issued to represent any such partly
paid shares, the total amount of the consideration to be paid therefor, and the amount paid thereon shall be
specified.

Within a reasonable time after the issuance or transfer of uncertificated stock, the corporation shall send
or cause to be sent to the registered owner thereof a written notice containing the information required by the
DGCL or a statement that the corporation will furnish without charge to each stockholder who so requests the
powers, designations, preferences and
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relative participating, optional, or other special rights of each class of stock or series thereof and the
qualifications, limitations, or restrictions of such preferences and/or rights.

7.2 Signatures on Certificates. Any or all of the signatures on a certificate may be a facsimile. In case
any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a
certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may
be issued by the corporation with the same effect as if he were such officer, transfer agent or registrar at the date
of issue.

7.3 Transfer of Stock. Upon surrender to the corporation or the transfer agent of the corporation of a
certificate of shares duly endorsed or accompanied by proper evidence of succession, assignation or authority to
transfer, and proper evidence of compliance of other conditions to rightful transfer, it shall be the duty of the
corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record the
transaction upon its books. Upon receipt of proper transfer instructions and proper evidence of compliance of
other conditions to rightful transfer from the registered owner of uncertificated shares, such uncertificated shares
shall be canceled and issuance of new equivalent uncertificated shares or certificated shares shall be made to the
person entitled thereto and the transaction shall be recorded upon the books of the corporation.

7.4  Registered Stockholders. The corporation shall be entitled to recognize the exclusive right of a
person registered on its books as the owner of shares to receive dividends, and to vote as such owner, and to hold
liable for calls and assessments a person registered on its books as the owner of shares, and shall not be bound to
recognize any equitable or other claim to or interest in such share or shares on the part of any other person,
whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of
Delaware.

7.5 Lost,_Stolen or Destroyed Certificates. The corporation may direct that a new certificate or
certificates be issued to replace any certificate or certificates theretofore issued by the corporation alleged to
have been lost, stolen or destroyed, upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destroyed and on such terms and conditions as the corporation may
require. When authorizing the issue of a new certificate or certificates, the corporation may, in its discretion and
as a condition precedent to the issuance thereof, require the owner of the lost, stolen or destroyed certificate or
certificates, or his or her legal representative, to advertise the same in such manner as it shall require, to
indemnify the corporation in such manner as it may require, and/or to give the corporation a bond or other
adequate security in such sum as it may direct as indemnity against any claim that may be made against the
corporation with respect to the certificate alleged to have been lost, stolen or destroyed.

ARTICLE 8

General Provisions

8.1 Dividends. Dividends upon the capital stock of the corporation, subject to any restrictions
contained in the DGCL or the provisions of the certificate of incorporation of the corporation, if any, may be
declared by the Board of Directors at any regular or special meeting or by unanimous written consent. Dividends
may be paid in cash, in property, or in shares of capital stock, subject to the provisions of the certificate of
incorporation of the corporation.

8.2 Checks. All checks or demands for money and notes of the corporation shall be signed by such
officer or officers or such other person or persons as the Board of Directors may from time to time designate.
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8.3 Corporate Seal. The Board of Directors may, by resolution, adopt a corporate seal. The corporate
seal shall have inscribed thereon the name of the corporation, the year of its organization and the word
“Delaware.” The seal may be used by causing it or a facsimile thereof to be impressed or affixed or otherwise
reproduced. The seal may be altered from time to time by the Board of Directors.

8.4  Execution of Corporate Contracts and Instruments. The Board of Directors, except as otherwise
provided in these bylaws, may authorize any officer or officers, or agent or agents, to enter into any contract or
execute any instrument in the name of and on behalf of the corporation; such authority may be general or
confined to specific instances. Unless so authorized or ratified by the Board of Directors or within the agency
power of an officer, no officer, agent, or employee shall have any power or authority to bind the corporation by
any contract or engagement or to pledge its credit or to render it liable for any purpose or for any amount.

8.5 Representation of Shares of Other Corporations. The Chief Executive Officer, the President or
any Vice President, the Chief Financial Officer, or the Treasurer or any Assistant Treasurer, or the Secretary or
any Assistant Secretary of the corporation is authorized to vote, represent and exercise on behalf of the
corporation all rights incident to any and all shares of any corporation or corporations or similar ownership
interests of other business entities standing in the name of the corporation. The authority herein granted to said
officers to vote or represent on behalf of the corporation any and all shares or similar ownership interests held by
the corporation in any other corporation or corporations or other business entities may be exercised either by
such officers in person or by any other person authorized so to do by proxy or power of attorney duly executed
by said officers.

ARTICLE 9

Forum for Adjudication of Disputes

To the fullest extent permitted by law, and unless the corporation consents in writing to the selection of
an alternative forum, the Court of Chancery of the State of Delaware (or, if no state court located within the State
of Delaware has jurisdiction or is permitted by applicable law to be the sole and exclusive forum, the federal
district court for the District of Delaware), shall be the sole and exclusive forum for (a) any derivative action or
proceeding brought in the name or right of the corporation or on its behalf, (b) any action asserting a claim for
breach of any fiduciary duty owed by any director, officer, employee or agent of the corporation to the
corporation or the corporation’s stockholders, (c) any action arising or asserting a claim arising pursuant to any
provision of the DGCL or any provision of ‘the certificate of incorporation or these bylaws or (d) any action
asserting a claim governed by the internal affairs doctrine, including, without limitation, any action to interpret,
apply, enforce or determine the validity of the certificate of incorporation or these bylaws. Unless the corporation
consents in writing to the selection of an alternative forum, the U.S. federal district courts shall be the exclusive
forum for the resolution of any complaint asserting a cause of action arising under the Securities Act of 1933, as
amended, against the corporation or any director, officer, other employee or agent of the corporation. 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 Article 9.
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ARTICLE 10
Amendments

Subject to the laws of the State of Delaware, the Board of Directors is expressly authorized to adopt,
amend or repeal the bylaws of the corporation, without any action on the part of the stockholders, by the vote of
at least a majority of the directors of the corporation then in office. In addition to any vote of the holders of any
class or series of stock of the corporation required by the DGCL or the certificate of incorporation of the
corporation, the bylaws may be adopted, amended or replaced by the affirmative vote of a majority of the voting

power of the shares of capital stock of the corporation.
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JOHN CHEVEDDEN

October 18, 2025

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

Washington, DC 20549

# 1 Rule 14a-8 Proposal
Concentrix Corporation (CNXC)
Simple Majority Vote

October 6, 2025 No Action Request
871691

Ladies and Gentlemen:

The attached page is page 23 from the CNXC no action request.
It contains the 66-2/3% figure.

Sincerely,

ﬂhn Chevedden

cc: Andrew Farwig




ARTICLE VIII

A. Limitation on Liability. To the fullest extent permitted by the DGCL, as the same exists or
as may hereafter be amended (including, but not limited to Section 102(b)(7) of the DGCL), a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director. If the DGCL hereafter is amended to further eliminate or limit the liability
of directors, then the liability of a director of the Corporation, in addition to the limitation on liability provided
herein, shall be limited to the fullest extent permitted by the amended DGCL. Any repeal or modification of this
paragraph by the stockholders of the Corporation shall be prospective only and shall not adversely affect any
limitation on the personal liability of a director of the Corporation existing at the time of such repeal or
modification.

B. Indemnification. Each person who is or was a director or officer of the Corporation or is
or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation
or of a partnership, joint venture, trust, employee benefit plan, or other enterprise (including the heirs,
executors, administrators, or estate of such person), shall be indemnified and advanced expenses by the
Corporation, in accordance with the Bylaws, 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 said law permitted the Corporation to
provide prior to such amendment) or any other applicable laws as presently or hereinafter in effect. The right to
indemnification and advancement of expenses hereunder shall not be exclusive of any other right that any
person may have or hereafter acquire under any statute, provision of this Certificate or the Bylaws, agreement,
vote of stockholders, or disinterested directors or otherwise.

C. Repeal and Modification. Any repeal or modification of the foregoing provisions of this
Article IX shall not adversely affect any right or protection existing hereunder immediately prior to such repeal

or modification.

The affirmative vote of the holders of at least sixty-six and two-thirds perce of the voting power of
the shares of the capital stock of the Corporation entitled to vote generally in ¢ction of directors, voting
together as a single class, shall be required to amend in any respect or repeal this Article IX or Articles V, VII
and VIII; provided, however, unless the Certificate of Incorporation is approved by holders of at least a majority
of the voting power of the shares of capital stock of the Corporation, after the 2026 Annual Meeting of the
Corporation, this Article IX or Articles V, VII and VIII may be adopted, amended or replaced by the affirmative
vote of a majority of the voting power of the shares of capital stock of the corporation.

ARTICLE IX

[remainder of page intentionally left blank]




VIA ONLINE SHAREHOLDER PROPOSAL PORTAL

October 22, 2025

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Concentrix Corporation
Shareholder Proposal Submitted by John Chevedden

To the Staff of the Division of Corporation Finance:

We are providing this supplemental letter to correct the incorrect assertion made by Mr. Chevedden
in his correspondence to the Staff dated October 18, 2025 (the “October 18 Letter”). As communicated to
Mr. Chevedden in an email sent on October 20, 2025 (attached hereto as Exhibit A), Mr. Chevedden is
mistaken in asserting that Concentrix Corporation (the “Company”) currently has a 66-2/3% voting
requirement in the Company’s Amended and Restated Certificate of Incorporation, as amended (the
“Charter”).

The no-action request letter submitted by the Company on October 6, 2025 (the “No-Action
Letter”) included as an exhibit the copy of the Charter that was most recently filed by the Company with
the SEC as an exhibit to the Company’s reports required by the Securities Exchange Act of 1934, as
amended. This exhibit contains the Charter, as it was amended and restated on November 25, 2020, as well
as each subsequent amendment to the Charter. Mr. Chevedden’s October 18 Letter referred to the language
in the Charter, as it was amended and restated on November 25, 2020, without considering the subsequent
amendments. In particular, the Charter was amended on October 28, 2024 to remove the 66-2/3% voting
requirement from Article IX of the Charter. This amendment is (i) discussed in detail in the No-Action
Letter, (ii) replicated in full on page 18 of the No-Action Letter (attached hereto as Exhibit B), and (iii)
disclosed in our public filings with the SEC.

As amended on October 28, 2024, Article IX of the Charter states that “Article IX or Articles V,
VII and VIII may be adopted, amended or replaced by the affirmative vote of a majority of the voting power
of the shares of capital stock of the corporation, voting together as a single class.” Article IX of the Charter
does not contain a 66-2/3% voting requirement as Mr. Chevedden mistakenly asserted in the October 18
Letter.

Please do not hesitate to contact the undersigned; we would be happy to provide the Staff with any
additional requested information and answer any questions related to this subject.

Sincerely,

Andrew Farwig
SVP, Deputy General Counsel
Concentrix Corporation

© 2025 Concentrix Corp. All Rights Reserved. Confidential and Proprietary.



Attachments

cc: Jane Fogarty, EVP, Legal, Concentrix Corporation
John Chevedden



Exhibit A
Email to John Chevedden dated October 20, 2025



From: Andrew Farwig

To: John

Subject: Re: CNXC

Date: Monday, October 20, 2025 4:16:58 PM
Attachments: Page 18 of No-Action Request.pdf

Outlook-Concentrix.png

Mr. Chevedden:

The excerpted language from the company's Amended and Restated Certificate of Incorporation
(the "Charter") that you attached to your most recent submission to the Securities and Exchange
Commission (SEC) does not reflect the current language of our Charter. Our no-action request
attached as an exhibit the copy of the Charter that was most recently filed with the SEC as an exhibit

to the company's filings under the Securities Exchange Act of 1934. This exhibit contains the Charter,
as it was amended and restated on November 25, 2020, as well as the subsequent amendments to

the Charter, which were adopted on October 28, 2024 and March 25, 2025, respectively. As we
explained in our no-action request, the October 2024 amendment to the Charter removed the 66-
2/3% voting requirement from Article IX that you referred to in your recent submission to the SEC.
Page 18 of our no-action request, which is attached to this email for your convenience, included the
October 2024 amendment. As set forth in this amendment, the amended language of Article IX of
the Charter is as follows:

"This Article IX or Articles V, VIl and VIII may be adopted, amended or replaced by the affirmative
vote of a majority of the voting power of the shares of capital stock of the corporation, voting
together as a single class."

We will be sharing this explanation with the Securities and Exchange Commission in response to your
recent submission. Please let me know if you will instead withdraw your proposal as it appears to be
based on your mistaken understanding about the current language of our Charter. | am available to
discuss directly should you have any questions.

Regards,
Andrew Farwig

Andrew Farwig (he/him)
SVP, Deputy General Counsel
WAH - Chicago, IL, USA

+1 773-301-2628

concentrix.com

From: o <

Sent: Sunday, October 19, 2025 5:00 PM



To: Andrew Farwig <| N I -

Subject: CNXC

PLEASE BE CAUTIOUS, EXTERNAL EMAIL: This email originated from outside of the
organization. Do not click links or open attachments unless you recognize the sender and know the
content is safe. Report this email, if suspicious by clicking on "Report Phishing" button available
within Outlook for Desktop, Web or Mobile. In case reporting button is not available, please report it
to ‘report.phish@concentrix.com’.



Exhibit B
Page 18 of the No Action Letter dated October 6, 2025



CERTIFICATE OF AMENDMENT OF
CERTIFICATE OF INCORPORATION OF
CONCENTRIX CORPORATION

Concentrix Corporation, a corporation organized and existing under the General Corporation Law of the
State of Delaware, hereby certifies as follows:

FIRST: The name of the corporation is Concentrix Corporation.

SECOND: The original Certificate of Incorporation of the corporation was filed with the Secretary of
State of the State of Delaware on December 15, 2009 under the name SYNNEX GBS, INC., and was amended
on March 14, 2014 to change the name to Concentrix Global Holdings, Inc., and was subsequently amended on
February 12, 2020 and amended and restated on November 25, 2020.

THIRD: The Certificate of Incorporation of the corporation is hereby amended by deleting the paragraph
under ARTICLE IX and replacing such paragraph with the following paragraph so that, as amended, said Article
shall be and read as follows:

This Article IX or Articles V, VII and VIII may be adopted, amended or replaced by the
affirmative vote of a majority of the voting power of the shares of capital stock of the corporation, voting
together as a single class.

FOURTH: The Board of Directors of the corporation has duly adopted a resolution pursuant to Section
242 of the General Corporation Law of the State of Delaware setting forth a proposed amendment to the
Certificate of Incorporation of the corporation and declaring said amendment to be advisable.

FIFTH: This Certificate of Amendment and the amendment to the Certificate of Incorporation effected
hereby has been duly adopted in accordance with Section 242 of the General Corporation Law of the State of
Delaware.

SIXTH: This Certificate of Amendment, and the amendment effected hereby, shall become effective
upon filing.

IN WITNESS WHEREOF, the corporation has caused this certificate to be signed this 28th day of
October, 2024.

Concentrix Corporation

By: /s/Jane Fogarty
Jane Fogarty
Executive Vice President, Legal




concentrix

VIA ONLINE SHAREHOLDER PROPOSAL PORTAL

November 21, 2025

U.S. Securities and Exchange Commission
Division of Corporation Finance

Office of Chief Counsel

100 F Street, N.E.

Washington, D.C. 20549

Re: Concentrix Corporation
Rule 14a-8(j) - Shareholder Proposal Submitted by John Chevedden

To the Staff of the Division of Corporation Finance:

Concentrix Corporation (the “Company”) is providing this notification pursuant to Rule 14a-
8(i)(1) regarding the shareholder proposal (the “Proposal”) submitted by John Chevedden on August 26,
2025. As discussed in detail in the Company’s no-action letter submitted to the Staff on October 6, 2025
(the “no-action letter”), the Company intends to exclude the Proposal from its proxy materials for its 2026
annual meeting of stockholders, pursuant to Rule 14a-8(i)(10), as the Proposal has been substantially
implemented.

The Company hereby represents that it has a reasonable basis to exclude the proposal based on the
provisions of Rule 14a-8(i)(10). Please refer to the no-action letter for a discussion of the Company’s basis
for exclusion under Rule 14a-8(i)(10).

Please do not hesitate to contact the undersigned; we would be happy to provide the Staff with any
additional requested information and answer any questions related to this subject.

Sincerely,

/

Vs

&

Andrew Farwig
SVP, Deputy General Counsel
Concentrix Corporation

cc: Jane Fogarty, EVP, Legal, Concentrix Corporation
John Chevedden





