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

On December 7, 2022, the Board adopted and approved an amendment to the amended and restated bylaws of the 

Company, effectively immediately (as amended and restated, the “Bylaws”). The amendment updates provisions 

regarding stockholder nominations of directors in Article II, Section 3 of the Bylaws to address the requirements for 

stockholder nominations under Rule 14a-19 of the Securities Exchange Act of 1934, as amended (the “Exchange 

Act”). A stockholder submitting notice of a director nomination is required to inform the Company whether it intends to 

nominate any directors in accordance with Rule 14a-19. Such stockholder is also required to provide evidence to the 

Company, by no later than ten business days prior to the applicable meeting, that the stockholder solicited Company 

stockholders representing at least 67% of the total voting power of Company shares entitled to vote on the election of 

directors. If the stockholder fails to provide notice to the Company in accordance with the Bylaws, timely file its own 

proxy statement with the Securities and Exchange Commission (the “SEC”) or solicit the required number of 

stockholders in accordance with Rule 14a-19 and provide evidence to the Company that is has met such requirement, 

the Bylaws would permit the Company to disregard votes cast for the stockholder’s director nominees.  

The foregoing summary of the amendment effected by the Bylaws does not purport to be complete and is qualified in 

its entirety by reference to the complete text of the Bylaws, which are filed as Exhibit 3.1 hereto and are incorporated 

herein by reference. 

Item 8.01. Other Events 

The Board has determined that the date of the Company’s 2023 Annual Meeting of Stockholders (the “2023 Annual 

Meeting”) will be May 4, 2023. The record date for the determination of stockholders entitled to receive notice of and to vote at 

the 2023 Annual Meeting will be March 3, 2023. The 2023 Annual Meeting will be a hybrid meeting conducted in-person and via 

remote communications. The time and virtual meeting access information for the 2023 Annual Meeting will be set forth in the 

Company’s proxy statement for the 2023 Annual Meeting, which will be filed with the SEC prior to the 2023 Annual Meeting. 

The Company is also filing this Current Report on Form 8-K to provide notice of the due dates for the submission of any qualified 

stockholder proposals or qualified stockholder director nominations for the 2023 Annual Meeting. The Company is providing this 

notice because the Company did not hold an annual meeting of stockholders in 2022. 

In accordance with Rule 14a-8 under the Exchange Act, any stockholder proposal intended to be considered for inclusion in the 

Company’s proxy materials for the 2023 Annual Meeting must be sent to the Secretary of the Company and received at the 

principal executive offices of the Company, located at 2225 W. Chandler Blvd., Chandler, AZ 85224, Attention: Office of the 

Corporate Secretary, on or before the close of business on December 14, 2022, which the Board has determined to be a reasonable 

time in accordance with Rule 14a-8. In addition to complying with this deadline, stockholder proposals intended to be considered 

for inclusion in the Company’s proxy materials for the 2023 Annual Meeting must also comply with all applicable SEC rules, 

including Rule 14a-8. 

Pursuant to the Bylaws, any stockholder seeking to raise a proposal outside the processes of Rule 14a-8 or make a director 

nomination for consideration at the 2023 Annual Meeting must comply with the requirements of the Bylaws, including the 

requirement that such proposal or nomination be sent to the Secretary of the Company and received at the principal executive 

offices of the Company, located at 2225 W. Chandler Blvd., Chandler, AZ 85224, Attention: Office of the Corporate Secretary. 

Any stockholder proposals, other than proposals made in accordance with Rule 14a-8, must be received at the principal executive 

offices of the Company no later than the close of business on December 14, 2022. Any director nominations must be received at 

the principal executive offices of the Company no later than the close of business on December 17, 2022. Any stockholder 

proposal or director nomination received after such dates will be considered untimely and will not be considered at the 2023 

Annual Meeting. Any stockholder proposal or director nomination, including any director nomination pursuant to Rule 14a-19 of 

the Exchange Act, must also comply with the rules and regulations promulgated by the SEC and the Bylaws, as applicable. 

Item 9.01 Financial Statements and Exhibits. 

 

(d) Exhibits 
 

 Exhibit No. Description 

 
3.1 Amended and Restated Bylaws of Rogers Corporation, effective December 7, 

2022. 

 104 Cover Page Interactive Data File (embedded within the Inline XBRL document) 
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SIGNATURES 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be 

signed on its behalf by the undersigned hereunto duly authorized. 

        

    ROGERS CORPORATION  

   (Registrant)  

      

Date: December 7, 2022    By:  /s/ Jay B. Knoll  

      Jay B. Knoll  

      
Senior Vice President, Corporate Development, 
General Counsel and Corporate Secretary  
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ROGERS CORPORATION 

AMENDED AND RESTATED BYLAWS 

 
ARTICLE I 

SHAREHOLDERS 

1. Annual Meeting.  The annual meeting of shareholders shall be held on a date and at a time to be determined by a 

majority of the Directors then in office.  The purposes for which the annual meeting is to be held, in addition to those 

prescribed by law, by the Articles of Organization or by these Bylaws, shall be for electing Directors and for such other 

purposes as shall be specified in the notice for the meeting pursuant to Section 4 of this Article I, and only business 

within such purpose may be conducted at the meeting.  If no annual meeting is held in accordance with the foregoing 

provisions or the time for an annual meeting is not fixed in accordance with these Bylaws to be held within thirteen 

(13) months after the last annual meeting was held, a special meeting may be held in lieu thereof, and any action 

taken at such meeting shall have the same effect as if taken at the annual meeting. 

2. Special Meetings.  Special meetings of shareholders may be called by the President or by the Directors.  A special 

meeting of shareholders shall be called by the Secretary, or in the case of the death, absence, incapacity or refusal of 

the Secretary, by any other officer, if the Secretary receives written demands for a meeting describing the purposes 

for which such meeting is to be held signed and dated by holders of at least forty percent (40%) (or such lesser 

percentage as may be required by law) of all votes entitled to be cast on any issue to be considered at the proposed 

special meeting.  Only business within the purpose or purposes described in the meeting notice may be conducted at 

the special meeting of shareholders. 

3. Place of Meetings.  All meetings of shareholders shall be held at such place in the United States as is fixed by the 

Directors or the President and identified in the notice of the meeting. 

4. Notice of Meetings.  A written notice of every meeting of shareholders, stating the place, date and time thereof, and 

describing the purpose or purposes for which the meeting is to be held, shall be given by the Secretary or Assistant 

Secretary (or any other officer who is authorized to provide notice of such meeting) no fewer than seven (7) and no 

more than sixty (60) days before the meeting date to each shareholder entitled to vote thereat and to each 

shareholder, who by law, by the Articles of Organization or by these Bylaws is entitled to such notice, by mailing it 

postage prepaid and addressed to such shareholder at the shareholder’s address as it appears upon the books of the 

corporation, or, if permitted by the corporation, by electronic transmission directed to such shareholder in such 

manner as the shareholder shall have specified to the corporation, including by facsimile transmission, electronic mail 

or posting on an electronic network.  Notwithstanding the foregoing, in the case of any special meeting called upon 

the written demands of shareholders, such meeting shall be scheduled not less than sixty (60) days nor more than 

ninety (90) days after the date on which the Secretary has received sufficient demands to require that such meeting 

be called and written notice thereof shall be given in accordance with the preceding sentence within thirty (30) days 

after receipt of such demands.  Whenever notice of a meeting is required to be given to a shareholder under 

applicable law, the Articles of Organization or these Bylaws, a written waiver thereof, executed before or after the 

meeting by a shareholder, delivered to the Secretary and filed with the records of the meeting, shall be deemed 

equivalent to such notice.  In addition, any shareholder who attends the meeting (a) without objecting to holding the 

meeting or transacting business at the meeting at the beginning of the meeting or promptly upon the shareholder’s 

arrival or who thereafter votes for or assents to action taken at the meeting waives objection to lack of notice or 

defective notice of the meeting or (b) without objecting to the consideration of a particular matter when it is presented 

waives objection that the matter is not within the purposes described in the notice for such meeting. 

5. Advance Notice of Business.  At any meeting of the shareholders, only such business shall be conducted as shall 

have been brought before the meeting (a) by or at the direction of the Board of Directors or (b) by any shareholder of 

the corporation who is a shareholder of record at the time of giving of the notice provided for in this Section, who shall 

be entitled to vote at such meeting and who complies with the notice procedures set forth in this Section.  For 

business to be properly brought before a shareholders meeting by a shareholder, the shareholder must have given 

timely notice thereof in writing to the Secretary.  To be timely, a shareholder’s notice must be delivered to or mailed 

and received at the principal executive offices of the corporation in the case of an annual meeting not less than one 

hundred fifty (150) days nor more than one hundred eighty (180) days prior to the anniversary date of the immediately 

preceding annual meeting, or in the case of any other meeting no later than the close of business on the seventh day 

following the day on which notice of the date of the meeting was mailed or public disclosure was made, whichever is 

earlier.  A shareholder’s notice to the Secretary shall set forth as to each matter the shareholder proposes to bring 

before the meeting (a) a brief description of the business desired to be brought before the meeting and the reasons 

for conducting such business at the meeting, (b) the names and addresses, as they appear on the corporation’s 
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books, of the shareholder proposing such business and any other shareholders known by such shareholder to be 

supporting such proposal, (c) the class and number of shares of the corporation which are beneficially owned (directly 

or indirectly) by the shareholder and any other shareholders known by such shareholder to be supporting such 

proposal as of the of such notice and as of each of sixty (60) days prior to the date of such notice and one year prior 

to the date of such notice, (d) a description of any derivative positions held or beneficially held (directly or indirectly) 

by the shareholder, including whether and the extent to which any derivative instrument, swap, option, warrant, short 

interest, hedge or profit interest or other transaction has been entered into by or on behalf of, or any other agreement, 

arrangement or understanding (including any short position or any borrowing or lending of shares) has been made by 

or on behalf of, the effect or intent of which is to mitigate loss to, or manage risk or benefit of share price changes for, 

or to increase or decrease the voting power or pecuniary or economic interest of, such shareholder with respect to 

stock of the corporation (any of the foregoing, a “Derivative Position”), (e) a description of any proxy, contract, 

arrangement, understanding or relationship between such shareholder and any other person or persons (including 

their names and addresses) in connection with the proposal of such business by such shareholder or pursuant to 

which such shareholder has a right to vote any stock of the corporation, (f) a description of any proportionate interest 

in the stock of the corporation or Derivative Positions with respect to the corporation held, directly or indirectly , by a 

general or limited partnership in which such shareholder is a general partner or, directly or indirectly,  beneficially 

owns an interest in such a general partner, and (g) a description of any material interest of such shareholder in such 

business, including any anticipated benefit to the shareholder therefrom.  Notwithstanding anything in these Bylaws to 

the contrary, no business shall be conducted at a shareholders meeting except in accordance with the procedures set 

forth in this Section.  The Chairperson of the meeting shall, if the facts warrant, determine and declare to the meeting 

that business was not properly brought before the meeting and in accordance with the provisions of the Bylaws, 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 be disregarded and not transacted.  Notwithstanding the foregoing provisions of this Section, 

a shareholder shall also comply with all applicable requirements of the Securities Exchange Act of 1934, as amended 

(the “Exchange Act”), and the rules and regulations thereunder with respect to the matters set forth in this Section 

including Regulation 14A (the “Proxy Rules”), including to provide in such shareholder’s notice to the Secretary all 

information which would be required to be included in a proxy statement or other filings required to be filed with the 

Securities and Exchange Commission if, with respect to any such item of business, such shareholder were a 

participant in a solicitation subject to the Proxy Rules.  In the case of business proposed to be brought before an 

annual meeting by a shareholder, the shareholder must comply with the provisions of Rule 14a-8 under the Exchange 

Act, or any successor rule thereto, and, pursuant to such rule, the shareholder must have had such business included 

in the notice with respect to such meeting. 

6. Quorum.  Except as otherwise provided by law, the Articles of Organization or these Bylaws, a majority of the votes 

entitled to be cast on a matter by a voting group shall constitute a quorum with respect to that voting group for action 

on that matter, but a lesser number may adjourn any meeting from time to time without further notice until a quorum is 

secured.  As used in these Bylaws, a voting group includes all shares of one or more classes or series that, under the 

Articles of Organization or the Massachusetts Business Corporation Act (Chapter 156D of the Massachusetts General 

Laws), as in effect from time to time (the “MBCA”), are entitled to vote and to be counted together collectively on a 

matter at a meeting of shareholders. 

7. Voting and Proxies.  Each shareholder entitled to vote shall have one vote for each share of stock entitled to vote held 

by such shareholder of record according to the records of the corporation, unless otherwise provided by the Articles of 

Organization.  Shareholders may vote either in person or by written proxy dated not more than eleven (11) months 

before the meeting named therein.  Proxies shall be filed with the Secretary or other officer or agent authorized to 

tabulate votes at the meeting, or of any adjournment thereof, before being voted.  Except as otherwise limited therein, 

proxies shall entitle the person or persons named therein to vote at any adjournment of such meeting but shall not be 

valid after final adjournment of such meeting.  A proxy with respect to stock held in the name of two or more persons 

shall be valid if executed by one of them if the person signing appears to be acting on behalf of all of the co-owners, 

unless at or prior to exercise of the proxy the corporation receives a specific written notice to the contrary from any 

one of them.  Subject to Section 7.24 of the MBCA and to any express limitation on the proxy’s authority appearing on 

the face of the appointment form, the corporation is entitled to accept the proxy’s vote or other action as that of the 

shareholder making the appointment. 

8. Action at Meeting.  With respect to each voting group, when a quorum is present at any meeting with respect to a 

matter, a plurality of the votes properly cast for election of a Director shall effect such election and, upon any matter 

other than an election of a Director, votes properly cast in the voting group favoring the matter exceeding the votes 

properly cast in the voting group opposing the matter shall constitute favorable action on the matter, except when a 

larger number of affirmative votes is required by law, the Articles of Organization or these Bylaws or when the Board 

of Directors requires a larger aggregate number of affirmative votes upon such matter (to the extent permitted by law).  

No ballot shall be required for such action unless requested by a shareholder present or represented at the meeting 
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and entitled to vote on such matter.  Absent special circumstances, the corporation, except in a fiduciary capacity, 

shall not directly or indirectly vote any share of its stock. 

9. Meetings by Remote Communications.  Unless otherwise provided in the Articles of Organization, if authorized by the 

Directors, subject to such guidelines and procedures as the Board of Directors may adopt, shareholders and 

proxyholders not physically present at a meeting of shareholders may, by means of remote communications: (a) 

participate in a meeting of shareholders; and (b) be deemed present in person and vote at a meeting of shareholders, 

provided that: (1) the corporation shall implement reasonable measures to verify that each person deemed present 

and permitted to vote at the meeting by means of remote communication is a shareholder or proxyholder; (2) the 

corporation shall implement reasonable measures to provide such shareholders and proxyholders a reasonable 

opportunity to participate in the meeting and to vote on matters submitted to the shareholders, including an 

opportunity to read or hear the proceedings of the meeting substantially concurrently with such proceedings; and (3) if 

any shareholder or proxyholder votes or takes other action at the meeting by means of remote communication, a 

record of such vote or other action shall be maintained by the corporation. 

ARTICLE II 

DIRECTORS 

1. Powers.  The business and affairs of the corporation shall be managed under the direction of the Board of 

Directors, which may exercise all the powers of the corporation except as otherwise provided by law, by the 

Articles of Organization or by these Bylaws.  In the event of a vacancy in the Board of Directors, the 

remaining Directors, except as otherwise provided by law, may exercise the powers of the full Board until the 

vacancy is filled. 

2. Election.  A Board of Directors of such number, not less than seven, nor more than fifteen, as shall be fixed by 

the Directors, shall be elected by the shareholders at the annual meeting. 

3. Nominations for Director.  Only persons who are nominated in accordance with the following procedures shall 

be eligible for election as Directors, except as provided in the Articles of Organization with respect to 

nomination by holders of preferred stock in certain circumstances.  Nominations of persons for election to the 

Board of Directors at a meeting may be made at such meeting (a) by or at the direction of the Board of 

Directors or by any nominating committee or other person designated and expressly authorized by the Board 

of Directors, or (b) by any shareholder of record at the time of giving notice provided for in this Section 3 and 

who shall continue to be entitled to vote thereat and who complies with the notice procedures set forth in this 

Section 3.  Nominations by shareholders shall be made only after giving timely notice in writing to the 

Secretary.  In order to be timely given, a shareholder's notice shall be delivered to or mailed and received at 

the principal executive offices of the corporation (a) not less than one hundred fifty (150)days nor more than 

one hundred eighty (180) days prior to the anniversary date of the immediately preceding annual meeting or 

(b) in the case of a special meeting or if the annual meeting is called for a date (including any change in a 

date determined by the Board of Directors pursuant to Article I, Section 1) not within thirty (30) days before or 

after such anniversary date, not later than the close of business on the tenth (10th) day following the day on 

which notice of the date of such meeting was mailed or public disclosure of the date of such meeting was 

made, whichever first occurs.  In no event shall any adjournment or postponement of an annual or special 

meeting or the public disclosure thereof commence a new time period for the giving of a shareholder’s notice 

as described above. Such shareholder's notice to the Secretary shall set forth (a) as to each person whom 

the shareholder proposes to nominate for election or reelection as a Director, (i) the name, age, business 

address and residence address of the person, (ii) the principal occupation or employment of the person, (iii) 

the class and number of all shares of stock of the corporation, if any, which are beneficially owned by the 

person, (iv) any other information regarding the nominee as would be required to be included in a proxy 

statement or other filings required to be filed pursuant to the Proxy Rules, and (v) the consent of each 

nominee to serve as a Director of the corporation if so elected; and (b) as to the shareholder giving the notice, 

(i) the name and record address of the shareholder, (ii) the class and number of all shares of stock of the 

corporation  held of record, owned beneficially (directly or indirectly) and represented by proxy by such 

shareholder as of the record date for the meeting (if such date shall then have been made publicly available), 

as of the date of such notice, and as of each of sixty (60) days prior to the date of such notice and one year 

prior to the date of such notice, (iii) a representation that the shareholder intends to appear in person or by 

proxy at the meeting to nominate the person or persons specified in the notice, (iv) a representation that the 

shareholder (and any party on whose behalf such shareholder is acting) is qualified at the time of giving such 

notice to have such individual serve as the nominee of such shareholder (and any party on whose behalf such 

shareholder is acting) if such individual is elected, accompanied by copies of any notifications or filings with, 

or orders or other actions by, any governmental authority which are required in order for such shareholder 

(and any party on whose behalf such shareholder is acting) to be so qualified, (v) a description of all 
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arrangements or understandings between such shareholder and each nominee and any other person or 

persons (naming such person or persons) pursuant to which the nomination or nominations are to be made 

by such shareholder, (vi) a description of any Derivative Position held or beneficially held (directly or 

indirectly) by such shareholder with respect to stock of the corporation, (vii) a description of any proxy, 

contract, arrangement, understanding or relationship between such shareholder and any other person or 

persons (including their names and addresses) in connection with the nomination or nominations to be made 

by such shareholder or pursuant to which such shareholder has a right to vote any stock of the corporation, 

(viii) a description of any proportionate interest in stock of the corporation or Derivative Positions with respect 

to the corporation held, directly or indirectly, by a general or limited partnership in which such shareholder is a 

general partner or, directly or indirectly, beneficially owns an interest in such a general partner, (ix) a 

representation whether the shareholder (and any party on whose behalf such shareholder is acting) intends or 

is part of a group which intends to solicit proxies or votes in support of each person whom the shareholder 

proposes to nominate for election or reelection as a Director in accordance with Rule 14a-19 under the 

Exchange Act, and (x) such other information regarding such shareholder as would be required to be included 

in a proxy statement or other filings required to be filed pursuant to the Proxy Rules.  Upon request by the 

corporation, if any shareholder provides notice pursuant to Rule 14a-19(b), such shareholder shall deliver to 

the corporation reasonable evidence that it has met the requirements of Rule 14a-19(a)(3) and such evidence 

shall be received by the Secretary at the principal executive offices of the corporation not later than ten (10) 

business days prior to the date for the meeting.  Unless otherwise required by law, if any shareholder provides 

notice pursuant to Rule 14a-19(b) and (a) subsequently fails to comply with the requirements of Rule 14a-

19(a)(2) and Rule 14a-19(a)(3), or (b) notifies the corporation that such shareholder no longer intends to 

solicit proxies in accordance with Rule 14a-19, then the corporation shall disregard any proxies or votes 

solicited for such shareholder’s nominees.  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 Director.  No person shall be eligible for election as a Director unless 

nominated in accordance with the provisions set forth herein.  The Chairperson of the meeting may, if the 

facts warrant, determine and declare to the meeting that a nomination was not made in accordance with the 

foregoing procedures, and if such officer should so determine, such officer shall so declare to the meeting and 

the defective nomination shall be disregarded.  

4. Vacancies.  Any vacancy in the Board of Directors, however occurring, including a vacancy resulting from the 

enlargement of the Board of Directors, shall be filled by a majority of the Directors then in office, though less 

than a quorum. 

5. Enlargement of the Board.  The number of the Board of Directors may be increased at any time by vote of a 

majority of the Directors then in office. 

6. Tenure.  Except as otherwise provided by law, by the Articles of Organization or by these Bylaws, Directors 

shall hold office until the next annual meeting of shareholders and thereafter until their successors are chosen 

and qualified.  Any Director may resign by delivering his or her written resignation to the Board of Directors, 

the Chairman of the Board of Directors (if any) or the corporation.  Such resignation shall be effective upon 

receipt unless it is specified to be effective at some later time. 

7. Removal.  A Director may be removed from office (a) with or without cause by vote of a majority of the 

shareholders or (b) for cause by vote of two-thirds of the Directors then in office.  A removal for cause shall 

state the cause.  A Director may be removed for cause only after reasonable notice and opportunity to be 

heard before the body proposing to remove him or her. 

8. Meetings.  Regular meetings of the Directors may be held without call or notice at such places and at such 

times as the Directors may from time to time determine.  Special meetings of the Directors may be held at any 

time and place designated in the notice of meeting, when called by the Chairman of the Board of Directors (if 

any), President, Secretary or two or more Directors.  Unless otherwise provided by law or the Articles of 

Organization, members of the Board of Directors may participate in a meeting of such Directors by means of 

a conference telephone or similar communications equipment by means of which all Directors participating in 

the meeting can hear each other at the same time, and participation by such means shall constitute presence 

in person at such meeting. 

9. Notice of Meetings.  No notice need be given for a regular meeting of the Board of Directors.  Notice of all 

special meetings of the Directors shall be given to each Director by or at the direction of the Chairman of the 

Board of Directors (if any), President or the Secretary, or in case of the death, absence, incapacity or refusal 

of the Secretary, by the officer or one of the Directors calling the meeting.  Notice shall be given to each 

Director in person or by telephone, or by telegram, telecopy or other electronic means sent to his or her 

business or home address (which may include his or her telecopy number or electronic mail address) or such 
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other address as may be given in writing by the Director to the corporation, at least two (2) days in advance of 

the meeting.  Notice need not be given to any Director if a written waiver of notice, executed by the Director 

before or after the meeting, or delivered by means of electronic transmission, is filed with the records of the 

meeting, or to any Director who attends the meeting without objecting to holding the meeting or transacting 

business at the meeting at the beginning of the meeting or promptly upon the Director’s arrival or who 

thereafter votes for or assents to action taken at the meeting.  A notice or waiver of notice of a Director’s 

meeting need not specify the purposes of the meeting. 

10. Quorum.  At any meeting of the Directors, a majority of the Directors then in office shall constitute a quorum, 

but a smaller number may make a determination pursuant to Section 8.55 or Section 8.56 of the MBCA, or 

any successor provision, that indemnification is permissible in a specific proceeding.  Less than a quorum 

may adjourn any meeting from time to time without further notice. 

11. Action at Meeting.  At any meeting of the Directors at which a quorum is present (or such smaller number as 

may make a determination pursuant to Section 8.55 or 8.56 of the MBCA or any successor provision), the 

vote of a majority of those present, unless a different vote is specified by law, by the Articles of Organization, 

or by these Bylaws, shall be sufficient to decide any matter. 

12. Action by Consent.  Any action by the Directors required or permitted to be taken at any meeting of the 

Directors may be taken without a meeting if all Directors consent thereto in writing or by means of electronic 

transmission and such consent is filed with the records of the Directors’ meetings.  Such consent shall be 

treated as a vote of the Directors for all purposes. 

13. Committees.  The Directors may elect from their number an executive or other committees and may delegate 

thereto some or all of their powers except those which by law, the Articles of Organization, or these Bylaws 

they are prohibited from delegating.  Except as the Directors may otherwise determine, any such 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 may be in the same manner as is provided by these 

Bylaws for the Directors.  If power to bind the corporation is delegated to such a committee, such election, 

removal, delegation and/or determination shall be by a majority of the Directors then in office. 

14. Issuance of Stock.  The Directors are authorized, at any time, to provide for the issuance of unissued capital 

stock from time to time authorized under the Articles of Organization of the corporation. 

ARTICLE III 

OFFICERS 

1. Enumeration.  The officers of the corporation shall consist of a President, a Treasurer, a Secretary, and such 

other officers, including, as appointed by the Directors, a Chairman of the Board of Directors, a Chief 

Executive Officer, a Chief Operating Officer, one or more Vice Presidents, Assistant Treasurers and Assistant 

Secretaries, as the Directors may from time to time appoint.  Any such officer that is appointed by the Board 

of Directors shall be a “Board Appointed Officer.” 

2. Appointment.  The President, Treasurer and Secretary shall be appointed by the Directors at their first 

meeting following the annual meeting of shareholders, provided that the Directors may fill vacancies in such 

offices at any time.  Other officers may be appointed by the Directors at such meeting or at any other meeting.  

The President and such other Board Appointed Officers as may be authorized by the Board of Directors may 

appoint one or more other officers or assistant officers. 

3. Qualification.  The President need not be a Director but, if any is appointed, the Chairman of the Board of 

Directors shall be a Director.  Other officers may be Directors but need not be.  No officer need be a 

shareholder.  Any two or more offices may be held by the same person. 

4. Tenure.  Except as otherwise provided by law, by the Articles of Organization or by these Bylaws, the 

President, Treasurer and Secretary shall each hold office until the first meeting of the Directors following the 

annual meeting of shareholders and thereafter until his or her successor is chosen and qualified; and all other 

officers shall hold office until the first meeting of the Directors following the annual meeting of shareholders, 

unless a shorter term is specified in the vote choosing or appointing them.  Any officer may resign by 

delivering a written resignation to the corporation, and such resignation shall be effective upon receipt unless 

it is specified to be effective at a later time. 

5. Removal.  The Directors may remove any appointed officer with or without cause. 

6. Chief Executive Officer; Chairman of the Board of Directors, President and Vice Presidents.  The Chief 

Executive Officer or, if there is no Chief Executive Officer, the President of the corporation shall, subject to the 

direction of the Directors, have general supervision and control of its business.  Unless otherwise provided by 



Exhibit 3.1 
 

 
 

the Directors, the Chief Executive Officer shall preside, when present, at all meetings of shareholders and 

(unless a Chairman of the Board of Directors has been appointed and is present) of the Directors.  If a 

Chairman of the Board of Directors is appointed he or she shall preside at all meetings of the Board of 

Directors at which he or she is present.  Any Vice President shall have such powers (a) as the Directors may 

from time to time designate, or (b) in the absence of specific delegation by the Directors, then as the Chief 

Executive Officer (if any) or the President may from time to time designate. 

7. Treasurer and Assistant Treasurers.  Except as the Directors shall otherwise determine, the Treasurer shall 

have general charge of the financial affairs of the corporation and shall cause to be kept accurate books of 

account.  He or she shall have custody of all funds, securities, and valuable documents of the corporation, 

except as the Directors may otherwise provide.  Any Assistant Treasurer shall have such powers (a) as the 

Directors may from time to time designate, or (b) in the absence of specific delegation by the Directors, then 

as the Chief Executive Officer (if any) or the President may from time to time designate. 

8. Secretary and Assistant Secretaries.  Except as provided in the following sentence, the Secretary shall keep a 

record of the meetings of Directors and shareholders.  In the absence of the Secretary from any meeting of 

the Directors or the shareholders, an Assistant Secretary, if one be appointed, otherwise a Temporary 

Secretary designated by the person presiding at the meeting, shall perform the duties of the Secretary.  Any 

Assistant Secretary shall have such powers (a) as the Directors may from time to time designate, or (b) in the 

absence of specific delegation by the Directors, then as the Chief Executive Officer (if any) or the President 

may from time to time designate. 

9. Other Officers.  Other officers of the corporation, if any, shall have such powers, duties and titles as may be 

designated from time to time by the Board of Directors or by the Chief Executive Officer (if any) or the 

President. 

10. Other Powers and Duties.  Each officer shall, subject to these Bylaws, have in addition to the duties and 

powers specifically set forth in these Bylaws, such duties and powers as are customarily incident to his or her 

office and such duties and powers (a) as the Directors may from time to time designate, or (b) in the absence 

of specific delegation by the Directors, then as the Chief Executive Officer (if any) or the President may from 

time to time designate. 

11. Employment Contracts.  The corporation may enter into employment contracts with officers authorized by the 

Board of Directors extending beyond the terms of office of the Directors.  An employment contract shall be 

valid despite any inconsistent provision of these Bylaws relating to terms of officers and removal of officers 

with or without cause but shall not affect the authority of the Board of Directors to remove officers.  Any 

removal or failure to reappoint an officer shall be without prejudice to the officer’s contract rights, if any. 

ARTICLE IV 

CAPITAL STOCK 

1. Certificates of Stock.  The Directors may authorize the issue without certificates of some or all of the shares of 

any or all of the corporation’s classes or series of stock.  Except to the extent the Board of Directors has determined 

to issue shares without certificates, each shareholder shall be entitled to a certificate of the capital stock of the 

corporation stating the number, the class and the designation of the series, if any, of the shares the certificate 

represents, in such form as may, in conformity with applicable law, be prescribed from time to time by the Directors.  

The certificate shall be signed by (a) the Chairman of the Board of Directors (if any), President or a Vice President, 

and (b) the Treasurer, an Assistant Treasurer, the Secretary or an Assistant Secretary.  In case any officer who has 

signed or whose facsimile signature has been placed on such certificate shall have ceased to be such officer before 

such certificate is issued, it may be issued by the corporation with the same effect as if he or she were such officer at 

the time of its issue. 

2. Transfers.  Subject to the restrictions, if any, stated or noted on the stock certificates, shares of stock may be 

transferred on the books of the corporation by the surrender to the corporation or its transfer agent of the certificate 

therefor properly endorsed or accompanied by a written assignment and power of attorney properly executed, with 

necessary transfer stamps affixed, and with such proof of the authenticity of signature as the corporation or its transfer 

agent may reasonably require.  The corporation may conclusively presume that the record holder of a stock certificate 

as shown on its books is the absolute owner of the shares represented thereby for all purposes, including the 

payment of dividends and the right to vote with respect thereto, regardless of any transfer, pledge or other disposition 

of such stock, until the shares have been transferred on the books of the corporation in accordance with the 

requirements of these Bylaws, and that the shareholder’s record address is the shareholder’s correct address.  It shall 

be the duty of each shareholder to notify the corporation of his or her post office address. 
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3. Record Date.  The Directors may fix in advance a time which shall be not more than seventy (70) days 

preceding the date of any meeting of shareholders, or the date for the payment of any dividend or the making of any 

distribution of shareholders, or the last day on which the consent or dissent of shareholders may be effectively 

expressed for any purpose, and which in the case of such a dividend or distribution shall be at least ten days after the 

meeting at which such dividend or distribution is declared, as the record date for determining the shareholders having 

the right to notice of and to vote at such meeting, and any adjournment thereof, or the right to receive such dividend or 

distribution or the right to give such consent or dissent.  In such case only shareholders of record on such record date 

shall have such right, notwithstanding any transfer of stock on the books of the corporation after the record date.  

Without fixing such record date the Directors may for any of such purposes except the payment of a dividend or the 

making of a distribution to shareholders close the transfer books for all or any part of such period.  A determination of 

shareholders entitled to notice of or to vote at a shareholders meeting is effective for any adjournment of the meeting 

unless the Board of Directors fixes a new record date, which it shall do if the meeting is adjourned to a date more than 

120 days after the date fixed for the original meeting. 

4. Replacement of Certificates.  In case of the alleged loss or destruction or the mutilation of a certificate of 

stock, a duplicate certificate may be issued in place thereof, upon such terms as the corporation may prescribe. 

 



Exhibit 3.1 
 

 
 

ARTICLE VI 

INDEMNIFICATION 

1. Definitions.  In this Article V the following words shall have the following meanings unless the context requires 

otherwise: 

“Corporation” includes any domestic or foreign predecessor entity of the corporation in a merger. 

“Director” or “officer” means, as applicable, an individual who is or was a Director or an officer, respectively, of 

the corporation or who, while a Director or officer of the corporation, is or was serving at the corporation’s 

request as a director, officer, partner, trustee, employee, or agent of another domestic or foreign corporation, 

partnership, joint venture, trust, employee benefit plan, or other entity.  A Director or officer is considered to be 

serving an employee benefit plan at the corporation’s request if his or her duties to the corporation also 

impose duties on, or otherwise involve services by, him or her to the plan or to participants in or beneficiaries 

of the plan.  “Officer” means a person appointed an officer in the manner set forth in Article III, Section 2 of 

these Bylaws and “Director” or “officer” includes, unless the context requires otherwise, the estate or personal 

representative of a Director or officer. 

“Disinterested Director” means a Director who, at the time of a vote or selection referred to in Section 4 of this 

Article V, is not (i) a party to the proceeding, or (ii) an individual having a familial, financial, professional, or 

employment relationship with the Director whose indemnification or advance for expenses is the subject of the 

decision being made, which relationship would, in the circumstances, reasonably be expected to exert an 

influence on the Director’s judgment when voting on the decision being made. 

“Expenses” shall include counsel fees and disbursements. 

“Liability” means the obligation to pay a judgment, settlement, penalty, fine including an excise tax assessed 

with respect to an employee benefit plan, or reasonable expenses incurred with respect to a proceeding. 

“Party” means an individual who was, is, or is threatened to be made, a defendant or respondent in a 

proceeding. 

“Proceeding” means any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, 

administrative, arbitrative, or investigative and whether formal or informal. 

2. Indemnification of Directors and Officers. 

a. Except as otherwise provided in this Article V, the corporation shall indemnify to the fullest extent 

permitted by law an individual who is a party to a proceeding because he or she is a Director or 

officer against liability incurred in the proceeding if: (1) (i) he or she conducted himself or herself in 

good faith; and (ii) he or she reasonably believed that his or her conduct was in the best interests of 

the corporation or that his or her conduct was at least not opposed to the best interests of the 

corporation; and (iii) in the case of any criminal proceeding, he or she had no reasonable cause to 

believe his or her conduct was unlawful; or (2) he or she engaged in conduct for which he or she shall 

not be liable under (a) Article 6 of the Articles of Organization as in effect on August 26, 2004, or (b) a 

provision of the Articles of Organization authorized by Section 2.02(b)(4) of the MBCA or any 

successor provision to such Section 2.02(b)(4). 

b. A Director’s or officer’s conduct with respect to an employee benefit plan for a purpose he or she 

reasonably believed to be in the interests of the participants in, and the beneficiaries of, the plan is 

conduct that satisfies the requirement that his or her conduct was at least not opposed to the best 

interests of the corporation. 

c. The termination of a proceeding by judgment, order, settlement, or conviction, or upon a plea of nolo 

contendere or its equivalent, is not, of itself, determinative that the Director or officer did not meet the 

relevant standard of conduct described in this Section 2. 

d. Unless ordered by a court, the corporation may not indemnify a Director or officer under Section 

8.54(a)(3) of the MBCA or any successor provision to such Section 8.54(a)(3) if his or her conduct did 

not satisfy the standards set forth in subsection (a) or subsection (b) above. 

3. Advance for Expenses.  The corporation shall, before final disposition of a proceeding, advance funds to pay 

for or promptly reimburse all of the reasonable expenses incurred by a Director or officer who is a party to a 

proceeding because he or she is a Director or officer if he or she delivers to the corporation: 
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a. a written affirmation of his or her good faith belief that he or she has met the relevant standard of 

conduct described in Section 2 of this Article V or that the proceeding involves conduct for which 

liability has been eliminated under (i) Article 6 of the Articles of Organization as in effect on August 26, 

2004, or (ii) a provision of the Articles of Organization as authorized by Section 2.02(b)(4) of the 

MBCA or any successor provision to such Section 2.02(b)(4); and 

b. his or her written undertaking to repay any funds advanced if he or she is not wholly successful, on 

the merits or otherwise, in the defense of such proceeding and it is ultimately determined pursuant to 

Section 4 of this Article V or by a court of competent jurisdiction that he or she has not met the 

relevant standard of conduct described in Section 2 of this Article V.  The foregoing undertaking must 

be an unlimited general obligation of the Director or officer but need not be secured and shall be 

accepted without reference to the financial ability of the Director or officer to make repayment. 

4. Determination of Indemnification.  The determination of whether a Director has met the relevant standard of 

conduct set forth in Section 2 of this Article V shall be made: 

a. if there are two or more Disinterested Directors, by the Board of Directors by a majority vote of all the 

Disinterested Directors, a majority of whom shall for such purpose constitute a quorum, or by a 

majority of the members of a committee of two or more Disinterested Directors appointed by vote of 

the Board of Directors; 

b. by special legal counsel (1) selected in the manner prescribed in Section 4 (a) of this Article V; or (2) if 

there are fewer than two Disinterested Directors, selected by the Board of Directors, in which 

selection Directors who do not qualify as Disinterested Directors may participate; or 

c. by the shareholders, but shares owned by or voted under the control of a Director who at the time 

does not qualify as a Disinterested Director may not be voted on the determination. 

5. Insurance.  The corporation may purchase and maintain insurance on behalf of an individual who is a Director 

or officer of the corporation, or who, while a Director or officer of the corporation, serves at the corporation’s 

request as a director, officer, partner, trustee, employee, or agent of another domestic or foreign corporation, 

partnership, joint venture, trust, employee benefit plan, or other entity, against liability asserted against or 

incurred by him or her in that capacity or arising from his or her status as a Director or officer, whether or not 

the corporation would have power to indemnify or advance expenses to him or her against the same liability 

under this Article V. 

6. Application of this Article. 

a. The corporation shall not be obligated to indemnify or advance expenses to a Director or officer of a 

predecessor of the corporation, pertaining to conduct with respect to the predecessor, unless 

otherwise specifically provided through a vote of the Board of Directors, an agreement or otherwise. 

b. This Article V shall not limit the corporation’s power to (1) pay or reimburse expenses incurred by a 

Director or an officer in connection with his or her appearance as a witness in a proceeding at a time 

when he or she is not a party to the proceeding or (2) indemnify, advance expenses to or provide or 

maintain insurance on behalf of an employee or agent. 

c. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article V 

shall not be considered exclusive of any other rights to which any Director or officer seeking 

indemnification or advancement of expenses may be entitled under any agreement, statute, vote of 

shareholders or otherwise. 

d. Each person who is or becomes a Director or officer shall be deemed to have served or to have 

continued to serve in such capacity in reliance upon the indemnity provided for in this Article V.  All 

rights to indemnification under this Article V shall be deemed to be provided by a contract between 

the corporation and the person who serves as a Director or officer of the corporation at any time while 

these Bylaws and the relevant provisions of the MBCA are in effect and any repeal or modification 

thereof shall not affect any rights or obligations then existing. 

e. If the laws of The Commonwealth of Massachusetts are hereafter amended from time to time or are 

succeeded by new provisions of applicable law to increase the scope of permitted indemnification, 

indemnification hereunder shall be provided to the fullest extent permitted or required by any such 

amendment or successor provision. 

ARTICLE VI 

MISCELLANEOUS PROVISIONS 
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1. Fiscal Year.  The fiscal year of the corporation shall end on December 31 in each year. 

2. Seal.  The seal of the corporation shall, subject to alteration by the Directors, bear its name, the word 

“Massachusetts”, and the year of its incorporation. 

3. Execution of Instruments.  All deeds, leases, transfers, contracts, bonds, notes and other obligations 

authorized to be executed by an officer of the corporation on its behalf shall be signed by the President, a 

Vice President or the Treasurer except as the Directors may generally or in particular cases otherwise 

determine. 

4. Voting Upon Securities of Other Corporations.  Unless otherwise ordered by the Board of Directors, the Chief 

Executive Officer (if any), the President, any Vice President, or the Treasurer, acting singly, shall have full 

power and authority on behalf of the corporation to attend any meetings of security holders of any corporation 

in which this corporation may hold securities, and to vote or give any consent on behalf of the corporation as 

such security holder at any such meeting  and all rights and powers incident to the ownership of securities 

which, as the owner thereof, this corporation might possess and exercise, and he or she may delegate such 

powers of the corporation to a proxy or proxies.  The Board of Directors may confer like powers upon any 

other person or persons from time to time, and may revoke any such power so granted at its pleasure. 

5. Corporate Records.  The original, or attested copies, of the Articles of Organization, Bylaws and records of all 

meetings of the incorporators and shareholders, and the stock and transfer records, which shall contain the 

names of all shareholders and the record address and the amount of stock held by each, shall be kept in 

Massachusetts at the principal office of the corporation, or at an office of its transfer agent or of the Secretary.  

Said copies and records need not all be kept in the same office.   

6. Articles of Organization.  All references in these Bylaws to the Articles of Organization shall be deemed to 

refer to the Articles of Organization of the corporation, as restated and/or amended and in effect from time to 

time. 

7. Amendments.  These Bylaws may at any time be amended by vote of the shareholders, provided that notice 

of the substance of the proposed amendment is stated in the notice of the meeting.  In addition they may be 

amended by vote of a majority of the Directors then in office, except with respect to removal of Directors, the 

election of committees by Directors and delegation of powers thereto, or amendment of these Bylaws, and 

except with respect to any provision which by law, the Articles of Organization as heretofore or from time to 

time amended, or other provisions of these Bylaws, requires action by the shareholders.  Not later than the 

time of giving notice of the meeting of shareholders next following the making, amending or repealing by the 

Directors of any Bylaw provision, notice thereof stating the substance of such change shall be given to all 

shareholders entitled to vote on amending the Bylaws.  Any Bylaw provision adopted by the Directors may be 

amended or repealed by the shareholders. 
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Approved by the Board of Directors on December 7, 2022 

 


