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

On September 17, 2026, ProCap Financial, Inc. (the “Company”) filed a Certificate of Amendment (the “Certificate of Amendment”) to its Amended and
Restated Certificate of Incorporation (the “Certificate of Incorporation”) with the Secretary of State of the State of Delaware to change the Company’s corporate
name from “ProCap Financial, Inc.” to “Silvia, Inc.” (the “Name Change”). The Certificate of Amendment became effective on September 22, 2026. The Name
Change and Certificate of Amendment were approved by the Company’s Board of Directors (the “Board’) on September 2, 2026. Pursuant to Section 242(d)(1) of the
Delaware General Corporation Law, approval of the Company’s stockholders was not required to effect the Name Change.

Other than the change to the Company’s name, the Certificate of Amendment did not amend any other provision of the Certificate of Incorporation.

In connection with the Name Change, the Board approved the Second Amended and Restated Bylaws of the Company (the “Second Amended and Restated
Bylaws™), effective September 22, 2026, solely to reflect the Company’s new name. The Second Amended and Restated Bylaws made no other changes to the
Company’s bylaws.

The Name Change does not affect the rights of the Company’s stockholders or warrant holders. The Company’s common stock and warrants trading on The
Nasdaq Global Market (“Nasdag™) under the symbols “BRR” and “BRRW?”, respectively, began trading on Nasdaq under the symbols “SVIA” and “SVIAW”,
respectively, effective as of September 22, 2026. Stockholders and warrant holders are not required to take any action; outstanding stock and warrant certificates are
not affected by the Name Change and do not need to be exchanged.

The foregoing description does not purport to be complete and is qualified in its entirety by reference to the full text of the Certificate of Amendment and the
Second Amended and Restated Bylaws, copies of which are filed as Exhibits 3.2 and 3.4, respectively, to this Current Report on Form 8-K and are incorporated herein
by reference.

Item 7.01 Regulation FD Disclosure.

On September 22, 2026, the Company issued a press release announcing the Name Change. A copy of the press release is furnished as Exhibit 99.1 to this Current
Report on Form 8-K.

The information furnished under this Item 7.01, including Exhibit 99.1, shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934,
as amended (the “Exchange Act’), or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the

Securities Act or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number  Description of Exhibit
3.1 Amended and Restated Certificate of Incorporation of the Company.
32 Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the Company, filed with the Secretary of State of the State of
Delaware on September 17, 2026.
33 Amended and Restated By-Laws of the Company_(incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K filed with
the SEC on December 11, 2025).
34 Second Amended and Restated Bylaws of the Company, effective September 22, 2026.

99.1 Press Release, dated September 22, 2026.
104 Cover Page Interactive Data File (embedded within the Inline XBRL document).



https://www.sec.gov/Archives/edgar/data/2076163/000121390025120791/ea026875701ex3-2_procap.htm
https://www.sec.gov/Archives/edgar/data/2076163/000121390025120791/ea026875701ex3-2_procap.htm

SIGNATURE

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.
SILVIA, INC.
By: /s/ Anthony Pompliano

Name: Anthony Pompliano
Title:  Chief Executive Officer

Date: September 22, 2026
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I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE
STATE OF DELAWARE, DO HEREEBY CERTIFY THE ATTACHED IS A TRUE AND
CORRECT COPY OF THE RESTATED CERTIFICATE OF "PROCAFP FINANCIAL,
INC."”, FILED IN THIS OFFICE ON THE SEVENTEENTH DAY OF
SEPTEMBER, A.D. 2026, AT 9:51 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID RESTATED CERTIFICATE IS THE TWENTY-SECCND DAY OF

SEPTEMBER, A.D. 2026 AT 12:01 O'CLOCK A.M.

Charuni Patibanda-Sanchez, Secretary of State

10221089 8100
SR# 20264432621

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 205187003
Date: 09-21-26




AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
SILVIA, INC.
{Pursuant to Sections 242 and 245 of the General Corporation Law of the State of Delaware)

Silvia, Inc., a corporation organized and existing under the laws of the State of Delaware
{the “Corporation™), hereby certifies as follows:

FIRST: The name of the Corporation is Silvia, Inc. The Corporation was originally
incorporated under the name ProCap Financial, Inc. pursuant to a Certificate of Incorporation filed
with the Secretary of State of the State of Delaware on June 17, 2025 (the “Original Certificate of
Incorporation™), as amended by the Certificate of Amendment filed with the Secretary of State of
the State of Delaware on September 17, 2026 and effective September 22, 2026 (the Original
Certificate of Incorporation, as so amended, the “Certificate of Incorporation™).

SECOND: This Amended and Restated Certificate of Incorporation, which restates,
integrates and further amends the provisions of the Certificate of Incorporation, was duly adopted
by the Board of Directors of the Corporation on September 2, 2026 in accordance with Sections
242 and 245 of the General Corporation Law of the State of Delaware, no vote of the stockholders
of the Corporation being required pursuant to Section 242(b)(1} of the General Corporation Law
of the State of Delaware.

THIRD: This Amended and Restated Certificate of Incorporation shall become effective
at 12:01 a.m. Eastern Time on September 22, 2026.

FOURTH: The Certificate of Incorporation is hereby amended and restated in its entirety
to read as follows:
ARTICLE 1
NAME OF THE CORPORATION
The name of the corporation is Silvia, Inc. (the “Corporation™),
ARTICLE I
REGISTERED AGENT

The address of the registered office of the Corporation in the State of Delaware is at
Corporation Trust Center, 1209 Orange Street, Wilmington, New Castle, Delaware, 19801, The
name of the registered agent of the Corporation at such address is The Corporation Trust Company.

ARTICLE I
NAME AND ADDRESS OF INCORPORATOR

The name and mailing address of the incorporator are as follows:

NAME MAILING ADDRESS
Anthony Pompliano 600 Lexington Ave,, Floor 2, New York,
New York 10022
ARTICLE 1V
State of Delaware BUSINESS PURPOSE

Secretary of State
Division of Corporations
Delivered 09:51 PM 05/17:2026
FILED 09:51 PA 09/17/2026
SR 10264432621 - File Number 10221089




The nature of the business or purposes to be conducted or promoted by the Corporation is
to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware (the “DGCL™).

ARTICLE Y
CAPITAL STOCK

Section 5.01 Authorized Classes of Stock. The total number of shares of stock of all
classes of capital stock that the Corporation is authorized to issue is six hundred million
(600,000,000}, of which five hundred fifty million (550,000,000) shares shall be shares of common
stock having a par value of $0.001 per share (“Common Stock™) and fifty million (50,000,000)
shares shall be shares of preferred stock having a par value of $0.001 per share (“Preferred
Stock™).

Section 5.02 Common Stock. Except as otherwise required by law, as provided in this
Amended and Restated Certificate of Incorporation, and as otherwise provided in the resolution or
resolutions, if any, adopted by the board of directors of the Corporation (the “Board of Directors™)
with respect to any series of the Preferred Stock, the holders of the Common Stock shall
exclusively possess all voting power. Each holder of shares of Common Stock shall be entitled to
one vote for each share it holds. Subject to the rights of holders of any series of outstanding
Preferred Stock, holders of shares of Common Stock shall have equal rights of participation in the
dividends and other distributions in cash, stock, or property of the Corporation when, as and if
declared thereon by the Board of Directors from time to time out of assets or funds of the
Corporation legally available therefor and shall have equal rights to receive the assets and funds
of the Corporation available for distribution to stockholders in the event of any liquidation,
dissolution, or winding up of the affairs of the Corporation, whether voluntary or involuntary.

Section 5.03 Preferred Stock. The Board of Directors is hereby authorized to provide,
out of the unissued shares of Preferred Stock, for one or more series of Preferred Stock and, with
respect to each such series, to fix the number of shares constituting such series and the designation
of such series, the voting powers, if any, of the shares of such series, and the preferences and
relative, participating, optional, or other special rights, if any, and any qualifications, limitations,
or restrictions thereof, of the shares of such series, as shall be stated in the resolution or resolutions
providing for the issuance of such series adopted by the Board of Directors.

ARTICLE VI
BOARD OF DIRECTORS

Section 6.01 General Powers. The business and affairs of the Corporation shall be
managed by or under the direction of the Board of Directors.

Section 6.02 Number. Subject to any rights of the holders of any series of Preferred
Stock to elect additional directors under specified circumstances, the number of directors of the
Corporation which shall constitute the entire Board of Directors shall be the number of directors
as fixed from time to time in accordance with the by-laws of the Corporation (the “By-Laws”).

Section 6.03 Newly Created Directorships and Vacancies. Except as otherwise
required by law and subject to any rights of the holders of any series of Preferred Stock to elect
directors under specified circumstances, any newly created directorships resulting from an increase
in the authorized number of directors and any vacancies occurring in the Board of Directors, may




be filled by the affirmative votes of a majority of the remaining members of the Board of Directors,
although less than a quorum, or by a sole remaining director. A director so elected shall be elected
to hold office until the earlier of the expiration of the term of office of the director whom they have
replaced, a successor is duly elected and qualified, or the earlier of such director’s death,
resignation, or removal.

Section 6.04 Written Ballot. Unless and except to the extent that the By-Laws shall so
require, the election of directors of the Corporation need not be by written ballot.

ARTICLE VII
LIMITATION OF LIABILITY; INDEMNIFICATION

Section 7.01 Limitation of Liability. To the fullest extent permitted by the DGCL as it
currently exists or may hereafter be amended, a director or officer of the Corporation shall not be
personally liable to the Corporation or to its stockholders for monetary damages for any breach of
fiduciary duty as a director or officer. No amendment to, modification of, or repeal of this Section
7.01 shall apply to or have any effect on the liability or alleged liability of any director or officer
of the Corporation for or with respect to any acts or omissions of such director or officer occurring
prior to such amendment.

Section 7.02 Indemnification. The corporation shall indemnify to the fullest extent
permitted by law as it now exists or may hereafter be amended any person made or threatened to
be made a party to an action or proceeding, whether criminal, civil, administrative, or investigative,
by reason of the fact that the person is or was a director or officer of the Corporation or any
predecessor of the Corporation, or serves or served at any other enterprise as a director or officer
at the request of the Corporation or any predecessor to the Corporation. Any amendment, repeal,
or modification of this Section 7.02 shall not adversely affect any right or protection hereunder of
any person in respect of any act or omission occurring prior to the time of such repeal or
modification.

ARTICLE VIII
STOCKHOLDER ACTION

Section 8.01 Stockholder Consent Prohibition. Subject to the rights of the holders of
any series of Preferred Stock, any action required or permitted to be taken by the stockholders of
the Corporation must be effected at a duly called annual or special meeting of the stockholders of
the Corporation and may not be effected by any consent by such stockholders.

Section 8.02 Special Meetings of Stockholders. Except as otherwise required by law
and subject to the rights of the holders of any series of Preferred Stock, special meetings of the
stockholders of the Corporation shall be called only by: (i) the Board of Directors; or (ii) the
Secretary of the Corporation, following receipt of one or more written demands to call a special
meeting of the stockholders from stockholders of record who own, in the aggregate, at least 25%
of the voting power of the outstanding shares of the Corporation then entitled to vote on the matter
or matters to be brought before the proposed special meeting that complies with the procedures for
calling a special meeting of the stockholders as may be set forth in the By-Laws.

ARTICLE IX
BY-LAWS




Section 9.01 Board of Directors. In furtherance and not in limitation of the powers
conferred by law, the Board of Directors is expressly authorized and empowered to adopt, amend,
alter, or repeal the By-Laws without any action on the part of the stockholders.

Section 9.02 Stockholders. The stockholders shall also have the power to adopt, amend,
alter, or repeal the By-Laws.

ARTICLE X
SECTION 203 OF THE DGCL OPT-OUT

The Corporation shall not be governed or subject to Section 203 of the DGCL.

ARTICLE XI
FORUM

Section 11.01 Exclusive Forum. Unless the Corporation consents in writing to the
selection of an alternative forum, the Court of Chancery of the State of Delaware {or, if the Court
of Chancery does not have jurisdiction, the federal district court for the District of Delaware) shall
be the sole and exclusive forum for;

(a) any derivative action or proceeding brought on behalf of the corporation;

{b) any action asserting a claim for breach of a fiduciary duty owed by any director, officer,
employee, or agent of the Corporation to the Corporation or the Corporation’s stockholders;

{c) any action asserting a claim arising pursuant to any provision of the Delaware General
Corporation Law, this Amended and Restated Certificate of Incorporation or the By-Laws; or

{d) any action asserting a claim governed by the internal affairs doctrine,

in each case, subject to said court having personal jurisdiction over the indispensable
parties named as defendants therein. If any action the subject matter of which is within the scope
of this Section 11.01 is filed in a court other than a court located within the State of Delaware (a
“Foreign Action™) in the name of any stockholder, such stockholder shall be deemed to have
consented to: (x)} the personal jurisdiction of the state and federal courts located within the State
of Delaware in connection with any action brought in any such court to enforce this Section 11.01
{an “Enforcement Action”), and (y) having service of process made upon such stockholder in any
such Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as
agent for such stockholder. Any person or entity purchasing or otherwise acquiring any interest in
shares of capital stock of the Corporation shall be deemed to have notice of and consented to the
provisions of this Section 11.01.

ARTICLE XII
AMENDMENTS

The Corporation reserves the right to amend, alter, or repeal any provision contained in
this Amended and Restated Certificate of Incorporation, in the manner now or hereafter prescribed
by the laws of the State of Delaware, and all rights conferred herein are granted subject to this
reservation.

L




IN WITNESS WHEREOQF, the Corporation has caused this Amended and Restated
Certificate of Incorporation to be executed by its duly authorized officer on this 17th day of

September, 2026.

SILVIA, INC.

By: Kg& é{/ﬂ?a{
Name:Kyle Wood
Title: Chief Legal Officer and Secretary
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Delaware

The First State

I, CHARUNI PATIBANDA-SANCHEZ, SECRETARY OF STATE OF THE
STATE OF DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND
CORRECT CCOPY OF THE CERTIFICATE OF AMENDMENT OF Y“PROCAP
FINANCIAL, INC.”, CHANGING ITS NAME FROM "PROCAP FINANCIAL,
INC." TO "SILVIA, INC.", FILED IN THIS QFFICE ON THE
SEVENTEENTH DAY OF SEPTEMBER, A.D. 2026, AT 12:50 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE TWENTY-SECOND DAY

OF SEPTEMBER, A.D. 2026.

Charuni Patibanda-Sanchez, Secretary of State

10221089 8100
SR# 20264424672

You may verify this certificate online at corp.delaware.gov/authver.shtml

Authentication: 205159525
Date: 09-17-26




Daocusign Envelope ID; 53623EE8-3AF2-87T2E-B175-E147DETFBASF

CERTIFICATE OF AMENDMENT
TO THE
FIRST AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
PROCAP FINANCIAL, INC,

Pursuant to Section 242 of the General Corporation Law of the State of Delaware

ProCap Financial, Inc., a corporation organized and existing under and by virtue of the General
Corporation Law of the State of Delaware (the “Corporation™), does hereby certify as follows:

1. The name of the Corporation is ProCap Financial, Inc. The original Certificate of
Incorporation of the Corporation was filed with the Secretary of State of the State of Delaware on
June 17, 2025,

2 The First Amended and Restated Certificate of Incorporation of the Corporation
(the “Certificate of Incorporation™) is hereby amended by deleting Article I thereof in its entirety
and replacing it with the following:

“ARTICLE I
The name of the corporation is Silvia, Inc. (the “Corporation™).”

. The foregoing amendment was duly adopted in accordance with the provisions of
Section 242 of the General Corporation Law of the State of Delaware. The Board of Directors of
the Corporation duly adopted resolutions approving the amendment on September 2, 2026.
Stockholder approval of the amendment was not required pursuant to Section 242(b)(1) of the
General Corporation Law of the State of Delaware.

4, This Certificate of Amendment shall become effective with the Secretary of State
of the State of Delaware on September 22, 2026.

5. All other provisions of the Certificate of Incorporation shall remain in full force
and effect,

IN WITNESS WHEREOQF, the Corporation has caused this Certificate of Amendment to
be executed by its duly authorized officer as of September 16, 2026,

PROCAP FINANCIAL, INC.
Signed by:

” ANTHONY POMPLIANO

e

B
Name: Anthony Pompliano
Title: CEO

State of Delaware
Secretary of State
Division of Corporations
Delivered  12:50 PM 09172026
FILED 12:50 PM 09/17/2026
SR 20264424672 - File Number 10221089




SECOND AMENDED AND RESTATED
BYLAWS
OF
SILVIA, INC.

(Adopted effective as of September 22, 2026)

ARTICLE 1
OFFICES

Section 1.01 Registered Office. The registered office of Silvia, Inc. (the “Corporation™) will be
fixed in the Amended and Restated Certificate of Incorporation of the Corporation (as the same may be
amended and/or restated from time to time, the “Amended and Restated Certificate of Incorporation™).

Section 1.02 Other Offices. The Corporation may have other offices. both within and without the
State of Delaware, as the board of directors of the Corporation (the “Board of Directors™) from time to time
shall determine or the business of the Corporation may require,

ARTICLEII
MEETINGS OF THE STOCKHOLDERS

Section 2.01 Place of Meetings; Meetings by Remote Communications.

{a) Place of Meetings. All meetings of the stockholders shall be held at such place. if any,
either within or without the State of Delaware, or by means of remote communication, as shall be
designated from time to time by resolution of the Board of Directors and stated in the notice of
meeting.

{b) Meetings by Remote Communications. If authorized bv the Board of Directors in its
sole discretion, and subject to such guidelines and procedures as the Board of Directors may adopt,
stockholders and proxvholders not physically present at a meeting of stockholders may, by means
of remote communication: (i) participate in a meeting of stockholders, and (ii) be deemed present
mn person and vote at a meeting of stockholders, whether such meeting 15 to be held at a designated
place or solely by mecans of remote communication: provided that (A) the Corporation shall
implement reasonable measures to verify that each person deemed present and penmitted to vote at
the meeting by means of remote communication is a stockholder or proxyvholder; (B) the
Corporation shall implement reasonable measures to provide such stockhelders and proxvholders
a reasonable opportunity to participate in the meeting and to vote on matters submitted to the
stockholders, including an opportunity to read or hear the proceedings of the meeting substantially
concurrently with such proceedings, and (C) if any stockholder or proxvhoelder 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.

Section 2.02 Annual Meeting. The annual meeting of the stockholders for the election of
directors and for the transaction of such other business as may properly come before the meeting in
accordance with these bylaws shall be held at such date, time, and place, if any. as shall be determined by
the Board of Dircctors and stated in the notice of the mecting,

Section 2.03 Special Meetings.

(a) Purpose. Special meetings of stockholders for any purpose or purposes shall be called
only:

Exhibit 3.4




(1) by the Board of Directors or the Chair of the Board (as defined in Section 3,17)
or

(i1} by the Secretary (as defined in Section 4.01), following receipt of one or more
written demands to call a special meeting of the stockholders in accordance with, and
subject to, this Section 2.03 from stockholders of record who own, in the aggregate, at least
25% of the voting power of the outstanding shares of the Corporation then entitled to vote
on the matter or matters to be brought before the proposed special meeting,

{b) Notice. A request to the Sceretarv shall be delivered to the Secretary at the
Corporation’s principal executive offices and signed by each stockholder, or a duly authorized
agent of such stockholder, requesting the special meeting and shall set forth:

(1) a brief description of each matter of business desired to be brought before the
special meeting;,

(i1} the reasons for conducting such business at the special meeting;

(iii) the text of anv proposal or business to be considered at the special meeting
(including the text of any resolutions proposed to be considered and in the event that such
business includes a proposal to amend these bylaws, the language of the proposed
amendment); and

{iv) the information required in Section 2.12(b) of these bylaws (for stockholder
nomination demands) or Section 2.12(c) of these byvlaws (for all other stockholder proposal
demands), as applicable.

{c) Business. Business transacted at a special meeting requested by stockholders shall be
limited to the matters described in the special meeting request; provided. however. that nothing
herein shall prohibit the Board of Directors from submitting matters to the stockholders at any
special meeting requested by stockholders.

{d) Time and Date. A special meeting requested by stockholders shall be held at such
date and time as may be fixed by the Board of Directors; provided, however, that the date of any
such special meeting shall be not more than 90 days after the request to call the special meeting is
received by the Secretary. Notwithstanding the foregoing, a special meeting requested by
stockholders shall not be held if:

(1) the Board of Directors has called or calls for an annual or special meeting of the
stockholders to be held within 90 davs after the Secretary receives the request for the
special meeting and the Board of Directors determines in good faith that the business of
such mecting includes (among any other matters properly brought before the meeting) the
business specified in the request;

(ii) the stated business to be brought before the special meeting is not a proper
subject for stockholder action under applicable law;

(iii) an identical or substantially similar item (a “Similar Item™) was presented at
any meeting of stockholders held within 90 days prior to the receipt by the Secretary of the
request for the special meeting (and, for purposes of this Section 2 03(d)(iii), the election
of directors shall be deemed a Similar Item with respect to all items of business involving
the election or removal of directors); or




(1v) the special meeting request was made in a manner that involved a violation of
Regulation 14A under the Securities Exchange Act of 1934, as amended and the rules and
regulations promulgated thereunder (the “Exchange Act”).

{e) Revocation. A stockholder may revoke a request for a special meeting at any time by
written revocation delivered to the Secretary at the Corporation’s principal executive offices, and
if. following such revocation, there are unrevoked requests from stockholders holding in the
aggregate less than the requisite number of shares entitling the stockholders to request the calling
of a special meeting, the Board of Directors, in its discretion, may cancel the special meeting,

Section 2.04 Adjournments. Anv meeting of the stockholders, annual or special, mav be
adjourned from time to time to reconvene at the same or some other place, if any, and notice need not be
given of any such adjourned meeting if the time, place, if anv, thercof and the means of remote
communication, if any, are provided in accordance with applicable law, At the adjoumned meeting, the
Corporation may transact anv busingss which might have been transacted at the original meeting. If the
adjournment 1s for more than 30 days, a notice of the adjourned meeting shall be given to each stockholder
of record entitled to vote at the meeting. If after the adjournment a new record date is fixed for stockholders
entitled to vote at the adjourned meeting, the Board of Directors shall fix a new record date for notice of
the adjourned meeting and shall give notice of the adjoumed meeting to each stockholder of record entitled
to vote at the adjourned meeting as of the record date fixed for notice of the adjourned mecting.

Section 2.05 Notice of Meetings. Notice of the place (if any), date. hour, the record date for
determining the stockholders entitled to vote at the meeting (if such date is different from the record date
for stockholders entitled to notice of the meeting), and means of remote communication, if any, of every
meeting of stockholders shall be given by the Corporation not less than ten davs nor more than 60 days
before the meeting (unless a different time is specified by law) to everv stockholder entitled to vote at the
meeting as of the record date for determining the stockholders entitled to notice of the meeting. Notices of
special meetings shall also specify the purpose or purposes for which the meeting has been called. Notices
of meetings to stockholders may be given by mailing the same, addressed to the stockholder entitled thereto,
at such stockholder’s mailing address as it appears on the records of the corporation and such notice shall
be deemed to be given when deposited in the U.S. mail, postage prepaid. Without limiting the manner by
which notices of meetings otherwise may be given effectively to stockholders, any such notice may be
given by ¢lectronic transmission in accordance with applicable law. Notice of anv meeting need not be
given to anv stockholder who shall, either before or afier the meeting, submit a waiver of notice or who
shall attend such meeting, except when the stockholder attends for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any business because the meeting is not lawfullv called or
convened. Any stockholder so waiving notice of the meeting shall be bound by the proceedings of the
meeting in all respects as if due notice thereof had been given.

Section 2.06 List of Stockholders. The Corporation shall prepare a complete list of the
stockholders entitled to vote at any mecting of stockholders {provided, however, if the record date for
determining the stockholders entitled to vote is less than ten days before the date of the meeting, the list
shall reflect the stockholders entitled to vote as of the tenth day before the meeting date), arranged in
alphabetical order, and showing the address of each stockholder and the number of shares of capital stock
of the Corporation registered in the name of each stockholder no later than the tenth day before each meeting
of the stockholders. Such list shall be open to the examination of any stockholder, for any purpose germane
to the meeting for a period of ten davs ending on the day before the meeting date; (a) on a reasonably
accessible electronic network, provided that the information required to gain access to such list was
provided with the notice of the meeting; or (b) during ordinarv business hours, at the principal place of
business of the Corporation. Except as provided by applicable law, the stock ledger of the Corporation shall
be the only evidence as to who are the stockholders entitled to examine the stock ledger and the list of
stockholders or to vote in person or by proxy at any meeting of stockholders.




Section 2.07 Quorum. Unless otherwise required by law, the Amended and Restated Certificate
of Incorporation, or these bylaws, at each meeting of the stockholders. a majority in voting power of the
shares of the Corporation entitled to vote at the meeting, present in person or represented by proxy, shall
constitute a quorum. If. however, such quorum shall not be present or represented at any meeting of the
stockholders, then either (a) the chair of the meeting or (b) the stockholders by the affirmative vote of the
holders of a majority of the voting power of the stock present in person or represented by proxy at the
meeting entitled to vote thercon, shall have power to adjourn the meeting from time to time, in the manner
provided in Section 2,04, until a quorum shall be present or represented. A quorum, once established, shall
not be broken by the subsequent withdrawal of enough votes to leave less than a quorum. At anv such
adjourned meeting at which there is a quorum, any business may be transacted that might have been
transacted at the meeting originally called.

Section 2,08 Organization. The Board of Directors may adopt by resolution such rules and
regulations for the conduct of the meeting of the stockholders as it shall deem appropriate. At every meeting
of the stockholders, the Chair of the Board, or in their absence or inability to act, the Chicf Exccuntive Officer
(as defined in Section 4.01) or, in their absence or inability to act, the officer or director whom the Board
of Dircctors shall appoint, shall act as chair of, and preside at, the mecting. The Secretary or, in the
Secretary’s absence or inability to act, the person whom the chair of the meeting shall appoint secretary of
the meeting, shall act as secretary of the meeting. Except to the extent inconsistent with such rules and
regulations as adopted by the Board of Directors, the chair of any meeting of the stockholders shall have
the right and authority to prescribe such rules, regulations, and procedures and to do all such acts as, in the
judgment of such chair, are appropriate for the proper conduct of the meeting. Such rules, regulations, or
procedures, whether adopted by the Board of Directors or prescribed by the chair of the meeting, mav
include, without limitation, the followmg:

{a) the establishment of an agenda or order of business for the meeting;

(b) the determination of when the polls shall open and close for any given matter to be
voted on at the meeting;

{c) rules and procedures for maintaining order at the mecting and the safety of those
present;

{d) limitations on attendance at or participation in the meeting to stockholders of record of
the corporation, their duly authorized and constituted proxies, or such other persons as the chair of
the meeting shall determine;

(¢) restrictions on entry to the meeting after the time fixed for the commencement thereof;
and

() limitations on the time allotted to questions or comments by participants.
Section 2,09 Voting; Proxies.

{a) General. Unless otherwise required by law or provided in the Amended and Restated
Certificate of Incorporation, each stockholder shall be entitled to one vote, in person or by proxy,
for each share of capital stock held by such stockholder.

{b) Election of Directors. Unless otherwise required by the Amended and Restated
Certificate of Incorporation, the election of directors shall be by written ballot. 1f authorized by the
Board of Directors, such requirement of a written ballot shall be satisfied by a ballot submitted by
electronic transmission, provided that any such clectronic transmission must either set forth or be
submitted with information from which it can be determined that the electronic transmission was




authorized by the stockholder or proxy holder. Unless otherwise required by law, the Amended and
Restated Certificate of Incomporation. or these bylaws. the election of directors shall be decided by
a majority of the votes cast with respect to a nominee at a meeting of the stockholders for the
election of directors, at which a quorum is present, by the holders of stock entitled to vote in the
election; provided. however, that, if the Secretarv (i) receives a notice that a stockholder has
nominated a person for election to the Board of Directors in compliance with the advance notice or
proxy access requirements for stockholder nominees for director set forth in Section 2,12 or Section
2.13 of these bvlaws and (ii) determines that the number of nominees for director exceeds the
number of directors to be elected, directors shall be elected by a plurality of the votes of the shares
represented in person or by proxy at any meeting of stockholders, at which a quorum is present,
held to elect directors and entitled to vote on such election of directors. For purposes of this Section
2.09(b). a majority of the votes cast means that the number of shares voted “for™ a nominee must
exceed the votes cast “against” such nominee’s election, If a nominee for director who is not an
incumbent director does not receive a majority of the votes cast, the nominee shall not be elected.

(c) Other Matters. Unless otherwise required by law, the Amended and Restated
Certificate of Incorporation, or these bylaws, any matter, other than the election of directors,
properly brought before anv meeting of stockholders. at which a quorum is present, shall be decided
by the affirmative vote of the majority of shares present in person or represented by proxy at the
meeting and entitled to vote on the matter.

{d) Proxies. Each stockholder entitled to vote at a mecting 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 vears from its date, unless the proxy provides for a longer period. The
authorization of a person to act as proxy may be documented, signed, and delivered in accordance
with Section | 16 of the General Corporation Law of the State of Delaware (the “DGCL™) provided
that such authorization shall set forth, or be delivered with, information enabling the corporation to
determine the identity of the stockholder granting such authorization. A proxy shall be irrevocable
if it states that it is irrevocable and if, and only as long as, it 15 coupled with an interest sufficient
in law to support an irrcvocable power. A stockholder may revoke any proxy that is not irrcvocable
by attending the meeting and voting in person or by delivering to the Secretarv a revocation of the
proxy or a new proxy bearing a later date. Any stockholder soliciting proxies from other
stockholders must use a proxy card color other than white, which shall be reserved for the exclusive
use by the Board of Directors.

Section 2.10 Inspectors at Meetings of Stockholders. In advance of any meecting of the
stockholders, the Board of Directors shall, appoint one or more inspectors, who may be emplovees of the
Corporation, to act at the meeting or any adjournment thereof and make a written report thereof. The Board
of Directors may designate one or more persons as altemate inspectors to replace any inspector who fails
to act. If no inspector or alternate is able to act at a meeting, the person presiding at the meeting shall appoint
ON¢ Or more inspectors to act at the meeting. Each inspector. before entering upon the discharge of the
inspector’s duties. shall take and sign an ocath faithfully to execute the duties of inspector with strict
impartiality and according to the best of their ability. The inspector or inspectors may appoint or retain
other persons or entities to assist the inspector or inspectors in the performance of their duties. In
determining the validity and counting of proxies and ballots cast at any meeting of stockholders, the
inspector or inspectors may consider such information as is permitted by applicable law. No person who is
a candidate for office at an election may serve as an inspector at such election. When executing the duties
of inspector, the inspector or inspectors shall:

(a) ascertain the number of shares outstanding and the voting power of each;

{b) determine the shares represented at the meeting and the validity of proxies and ballots;




{c) count all votes and ballots;

(d) determine and retain for a reasonable period a record of the disposition of any
challenges made to any determination by the inspectors; and

(¢) certify their determination of the number of shares represented at the meeting and their
count of all votes and ballots.

Section 2.11 Fixing the Record Date.

{a) In order that the Corporation may determine the stockholders entitled to notice of or to
vote at any meeting of stockholders or any adjournment thereof, the Board of Directors may fix a
record date, which record date shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors, and which record date shall not be more than 60 nor less
than ten davs before the date of such mecting. If the Board of Directors so fixes a date, such date
shall also be the record date for determining the stockholders entitled to vote at such meeting unless
the Board of Directors determines, at the time it fixes such record date, that a later date on or before
the date of the meeting shall be the date for making such determination. If no record date is fixed
bv the Board of Directors, the record date for determining stockholders entitled to notice of or to
vote at a meeting of stockholders shall be at the close of business on the day next preceding the day
on which notice is given. or, if notice is waived. at the close of business on the day next preceding
the day on which the meeting 1s held. A determiation of stockholders of record entitled to notice
of or to vote at a mecting of stockholders shall apply to any adjournment of the mecting; provided,
however, that the Board of Directors mayv fix a new record date for the determination of
stockholders entitled to vote at the adjourned meeting and in such case shall also fix as the record
date for stockholders entitled to notice of such adjoumed meeting the same or an earlier date as that
fixed for the determination of stockholders entitled to vote therewith at the adjoumed meeting,

{b) In order that the Corporation may determine the stockholders entitled to receive
pavment of any dividend or other distnbution or allotment of any nghts or the stockholders entitled
to exercise any rights in respect of any change, conversion, or exchange of stock, or for the purpose
of any other lawful action, the Board of Directors may fix a record date, which record date shall
not precede the date upon which the resolution fixing the record date is adopted, and which record
date shall be not more than 60 davs prior to such action. If no record date is fixed, the record date
for determining stockholders for any such purpose shall be at the close of business on the day on
which the Board of Directors adopts the resolution relating thercto.

Section 2.12 Advance Notice of Stockholder Nominations and Proposals.

{a) Annual Meetings. Atameeting of the stockholders, only such nominations of persons
for the election of directors and such other business shall be conducted as shall have been properly
brought before the meeting. Except for nominations that are included in the Corporation’s annual
meeting proxy statement pursuant to Section 2,13, to be properly brought before an annual meeting,
nominations or such other business must be:

(1) specified in the notice of meeting (or any supplement thereto) given by or at the
direction of the Board of Dircctors or any committec thereof:

(11} otherwise properly brought before the meeting by or at the direction of the
Board of Directors or any committee thereof’ or

(1ii) atherwise properly brought before an annual meeting by a stockholder who is
a stockholder of record of the Corporation at the time such notice of meeting is delivered




and at the time of the annual meeting of stockholders, who 15 entitled to vote at the meeting,
and who complies with the notice procedures set forth in this Seetion 212,

In addition, any proposal of business (other than the nomination of persons for election to the Board of
Directors) must be a proper matter for stockholder action. For business (including, but not limited to.
director nominations) to be properly brought before an annual meeting by a stockholder pursuant to Section
2.12(a)(iii). the stockholder or stockholders of record intending to propose the business (the “Proposing
Stockholder™) must have given timely notice thereof pursuant to this Section 2.12(a), in writing to the
Secretary even if such matter is already the subject of any notice to the stockholders or Public Disclosure
from the Board of Directors. To be timely, a Proposing Stockholder’s notice for an annual meeting must be
delivered to the Secretary at the principal executive offices of the Corporation: (x) not later than the close
of business on the 90th day, nor carlier than the close of business on the 120th dav. in advance of the
anniversary of the previous vear’s annual meeting if such meeting is to be held on a day which is not more
than 30 days in advance of the anniversary of the previous yvear’s annual meeting or not later than 60 days
after the anniversary of the previous year’s annual meeting: and (v) with respect to any other annual meeting
of stockholders, including in the event that no annual meeting was held in the previous year, not earlier than
the close of business on the 120th day prior to the annual meeting and not later than the close of business
on the later of: (1) the 90th day prior to the annual meeting and (2) the close of business on the tenth day
following the first date of Public Disclosure of the date of such meeting. In no event will the adjournment
or postponement of an annual meeting (or the public announcement thereof) for which notice has already
been given or for which a public announcement of the meeting date has already been made, commence a
new notice time period (or extend any notice time period) for the giving of a stockholder’s notice as
described above. For the purposes of this Section 2.12 and Section 2.13, “Public Disclosure™ shall mean a
disclosure made n a press release reported by the Dow Jones News Services, The Associated Press, ora
comparable national news service or in a document filed by the Corporation with the Sccuritics and
Exchange Commission (“SEC”) pursuant to Section 13, 14, or 15({d} of the Exchange Act. The number of
nominees a Proposing Stockholder mav nominate for election at an annual meeting (or in the case of a
Proposing Stockholder giving the notice on behalf of a beneficial owner, the number of nominges a
Proposing Stockholder may nominate for election at the annual meeting on behalf of the beneficial owner)
shall not exceed the number of directors to be elected by stockholders generally at such annual meeting.

(b) Stockholder Nominations. For the nomination of any person or persons for clection
to the Board of Directors pursuant to Section 2.12{a){iii) or Section 2.12(d). a Proposing
Stockholder’s timelv notice to the Secretary (in accordance with the time periods for delivery of
timely notice as set forth in this Section 2,12) shall set forth or include:

(1) the name, age, business address, and residence address of each nominee
proposed in such notice;

(11) the principal occupation or employment of each such nominee;

(111) the class and number of shares of capital stock of the Corporation which are
owned of record and beneficially by each such nominee (if any);

(1v) such other information concerning each such nominee as would be required to
be disclosed in a proxy statement soliciting proxies for the election of such nominee as a
director in an election contest {even if an election contest is not involved) or that is
otherwise required to be disclosed, under Section 14(a) of the Exchange Act;

(v} a written questionnaire with respect to the background, qualification. and
independence of such proposed nominee, completed and executed by such proposed
nominge, in the form to be provided by the Secretary upon written request of any




stockholder of record within 10 days of such request, and a written statement and
agreement exceuted by each such nominee acknowledging that such person

{A) consents to being named as a nominee in the proxy statement and form
of proxy relating to the meeting at which directors are to be elected and to serving
as a director 1f elected,

(B} intends to serve as a director for the full term for which such person is
standing for election, and

{C) makes the following representations; (1) that the director nominee has
read and agrees to adhere to the Corporation’s CORPORATE GOVERNANCE
GUIDELINES, ETHICS CODE, RELATED PARTY TRANSACTIONS
POLICY, and any other of the Comoration’s policies or guidelines applicable to
directors, including with regard to securitics trading, and (2) that the director
nominee is not and will not become a party to any agreement. arrangement, or
understanding with, and has not given any commitment or assurance (0, any person
or entity as to how such person, if elected as a director of the Corporation, will act
or vote on any nomination or other business proposal, 1ssue, or question (a “Voting
Commitment™) that has not been disclosed to the Corporation or any Voting
Commitment that could limit or interfere with such person’s ability to comply, if
elected as a director of the Corporation, with such person’s fiduciary duties under
applicable law. and (3) that the director nominee is not and will not become a party
to any agreement, arrangement, or understanding with any person or entity other
than the Corporation with respect to any direct or indircct compensation,
reimbursement, or indemnification in connection with such person’s nomination
for director or service as a director of the Corporation (“Compensation
Arrangement”) that has not been disclosed to the Corporation; and

(vi) as to the Proposing Stockholder, the beneficial owner, if any on whose behalf
the nomination or other busincss proposal is being made. and if such Proposing
Stockholder or beneficial owner 1s an entity, as to each director, executive, managing
member, or control person of such entity (anv such individual or control person, a “control
person™):

(A) the name and address of the Proposing Stockholder as they appear on
the Corporation’s books and of the beneficial owner, if any, on whose behalf the
nomination or other business proposal 1s being made,

{B) the class and number of shares of the Corporation which are owned as
of the date of the Proposing Stockholder’s notice by the Proposing Stockholder
{beneficially and of record), the beneficial owner, if anyv, on whose behalf the
nomination or other business proposal is being made, and any control person, and
a representation that the Proposing Stockholder will notify the Corporation in
writing of the class and number of such shares owned of record and beneficially
by the Proposing Stockholder, the beneficial owner, and any control person as of
the record date for the meeting within five business days after the record date for
such meeting,

(C) a description of any agreement, arrangement, or understanding with
respect to such nomination or other business proposal between or among the
Proposing Stockholder, the beneficial owner, if any, on whose behalf the




nomination or other business proposal 1s being made, and any control person;
including without limitation {1} any agreements that would be required to be
disclosed pursuant to Item 3 or Item 6 of Schedule 13D under the Exchange Act
and (2) any plans or proposals which relate to or would result in any action that
would be required to be disclosed pursuant to Ttem 4 of Schedule 13D under the
Exchange Act (in each case, regardless of whether the requirement to file a
Schedule 13D under the Exchange Act is applicable). and a representation that the
Proposing  Stockholder will notify the Cormporation in writing of any such
agreement, arrangement, or understanding in effect as of the record date for the
meeting within five business days after the record date for such meeting,

(D} a description of any agreement. arrangement, or understanding
(including anv derivative or short positions, profit intergsts, options, warrants,
convertible securities, stock appreciation or similar rights, hedging transactions,
and borrowed or loancd sharcs) that has been entered into as of the date of the
Proposing Stockholder’s notice by, or on behalf of, the Proposing Stockholder, the
beneficial owner, if any, on whose behalf the nomination or other business
proposal is being made, and any control person, whether or not such instrument or
right shall be subject to settlement in underlving shares of capital stock of the
Corporation, the effect or intent of which is to mitigate loss to, manage risk or
benefit of share price changes for, or increase or decrease the voting power of the
Proposing Stockholder. beneficial owner, or any of control person with respect to
shares of stock of the Corporation, and a representation that the Proposing
Stockholder will notify the Corporation in writing of any such agreement,
arrangement, or understanding in effect as of the record date for the mecting within
five business days after the record date for such meeting,

(E) a representation that the Proposing Stockholder is a holder of record
of shares of the Corporation entitled to vote at the meeting and intends to appear
in person at the meeting {or a qualified representative thercof intends to appear in
person at the meeting) to nominate the person or persons specified in the notice or
propose such other business proposal,

(F) a representation whether the Proposing Stockholder, the beneficial
owner, if any, on whose behalf the nomination or other business proposal 15 being
made. any control person, or any other participant (as defined in Item 4 of Schedule
14A under the Exchange Act) will engage in a solicitation with respect to such
nomination or other business proposal and, if so. the name of each participant in
such solicitation; and a statement: (1) confirming whether, the stockholder,
beneficial owner, or any control person intends, or is part of a group that (x) in the
case of a nomination, intends to solicit proxies or votes in support of such director
nominees or nomination mn accordance with Rule 14a-19 under the Exchange Act,
including but not limited to, delivering a proxy statement and form of proxy and
soliciting at least the percentage of the voting power of all of the shares of the stock
of the Corporation required under applicable law to elect the nominee, and (¥) in
the case of a business proposal, intends to deliver a proxy statement and form of
proxy and solicit at least the percentage of voting power of all of the shares of stock
of the Corporation required under applicable law to approve the proposal; and (2)
whether or not any such stockholder. beneficial owner, or any control person
intends to otherwise solicit proxies from stockholders in support of such
nomination or other business proposal. and




((7) the names and addresses of other stockholders (including beneficial
and record owners and control persons) known by the Proposing Stockholder to
support financially the nomination or other business proposal, and to the extent
known, the class and number of all shares of the Corporation’s capital stock owned
beneficially or of record by such other stockholders (including beneficial and
record owners and control persons), and

(H) any other information relating to such Proposing Stockholder and
beneficial owner, if any, on whose behalf the nomination or other business
proposal is being made, and any control person that is required to be disclosed in
a proxy statement or other filings required to be made in connection with
solicitations of proxies for, as applicable, the business proposal or for the election
of directors in an election contest pursuant to and in accordance with Section 14(a)
of the Exchange Act and the rules and regulations promulgated thereunder,

The Corporation may require any proposed nominee to fumnish such other information as it may reasonably
require to determine the eligibility of such proposed nominee to serve as an independent director of the
Corporation or that could be material to a reasonable stockholder’s understanding of the independence, or
lack thereof, of such nominee.

{c) Other Stockholder Proposals. For all business other than dircctor nominations, a

Proposing Stockholder’s timely notice to the Secretary {in accordance with the time periods for
delivery of timely notice as set forth in this Section 2.12) shall set forth as to each matter the
Proposing Stockholder proposes to bring before the annual meeting:

(i) a brief description of the business desired to be brought before the annual
meeting:

(ii) the reasons for conducting such business at the annual meeting;

(iii) the text of any proposal or business (including the text of any resolutions
proposed for consideration and in the event that such business includes a proposal to amend
these bylaws, the language of the proposed amendment);

(1v) any substantial interest (within the meaning of Item 5 of Schedule 14A under
the Exchange Act) in such business of such Proposing Stockholder, beneficial owner, if
anv. on whose behalf the business is being proposed. and anv control person;

(v} anv other information relating to such Proposing Stockholder, beneficial
owner, if any, on whose behalf the proposal is being made, any control person or any other
participants (as defined in Item 4 of Schedule 14A under the Exchange Act) required to be
disclosed in a proxy statement or other filings required to be made in connection with
solicitations of proxies for the proposal and pursuant to and in accordance with Section
14(a) of the Exchange Act and the rules and regulations promulgated thereunder;

(vi) a description of all agreements, arrangements, or understandings between or
among such stockholder, the beneficial owner, if any, on whose behalf the proposal is being
made, and anv control person and any other person or persons (including their names) in
connection with the proposal of such business and any material interest of such
stockholder, beneficial owner, or anv control person, in such business, including any
anticipated benefit therefrom to such stockholder, beneficial owner, or control person; and

{vii) all of the other information required by Section 2.12(b)}vi) above.




(d) Special Meetings of Stockholders. Only such business shall be conducted at a special
meeting of stockholders as shall have been brought before the meeting pursuant fo the
Corporation’s notice of meeting. Nominations of persons for election to the Board of Directors may
be made at a special meeting of stockholders called by the Board of Directors at which directors
are to be elected pursuant to the Corporation’s notice of meeting:

(i) by or at the direction of the Board of Directors or any committee thercof: or

(ii) provided that the Board of Directors has determined that directors shall be
elected at such meeting. by any stockholder of the Corporation who is a stockholder of
record at the time the notice provided for in this Section 2.12(d) is delivered to the Secretarv
and at the time of the special mecting of stockholders, who is entitled to vote at the mecting,
and upon such election and who complies with the notice procedures set forth in this
Section 2,12,

In the event the Cormporation calls a special meeting of stockholders for the purpose of electing one or more
directors to the Board of Directors, any such stockholder entitled to vote in such election of directors may
nominate a person or persons {as the case mav be) for election to such position(s) as specified in the
Corporation’s notice of meeting, if such stockholder delivers a stockholder’s notice that complies with the
requirements of Section 2.12(b) to the Secretary at the principal executive offices of the Corporation not
carlier than the close of business on the 120th day prior to such special meeting and not later than the close
of business on the later of: (x) the 90th day prior to such special meeting; or (y) the tenth (10th) day
following the date of the first Public Disclosure of the date of the special meeting and of the nominees
proposed by the Board of Directors to be elected at such meeting, In no event shall an adjournment or
postponement {or the public announcement thercof) commence a new time period (or extend any notice
time period) for the giving of a stockholder’s notice as described above. The number of nominees a
stockholder may nominate for election at a special meeting (or in the case of a stockholder giving the notice
on behalf of a beneficial owner, the number of nominces a stockholder may nominate for election at the
special meeting on behalf of the beneficial owner) shall not exceed the number of directors to be elected by
stockholders generally at such special meeting.

{e) Effect of Noncompliance.

(i) Only such persons who are nominated in accordance with the procedures set
forth in this Section 2.12 or Section 2.13 shall be eligible to be elected at any meeting of
stockholders of the Corporation to serve as directors and only such other business shall be
conducted at a meeting as shall be brought before the meeting in accordance with the
procedures set forth in this Section 2.12. The chair of the meeting, as determined pursuant
to Section 2.08, shall have the power and duty to determine whether a nomination or anv
other business proposed to be brought before the meeting was made or proposed, as the
case may be, in accordance with the procedures set forth in this Section 2.12. If any
proposed nomination was not made or proposed in compliance with this Section 2.12, or
other business was not made or proposed in compliance with this Section 2.12, or if any
stockholder, beneficial owner, control person, or any nominee for director acted contrary
to any representation or other agreement required by this Section 2.12 (or with any law,
rule, or regulation identificd therein) or provided false or misleading information to the
Corporation. then except as otherwise required by law, the chair of the meeting shall have
the power and duty to declare that such nomination shall be disregarded or that such
proposed other business shall not be transacted. Notwithstanding anything in these bylaws
to the contrary, unless otherwise required by law, 1f a Proposing Stockholder intending to
propose business or make nominations at an annual meeting or propose a nomination at a
special meeting pursuant to this Section 2.12 does not comply with or provide the




imformation required under this Section 2.12 to the Corporation, including the updated
information required by Section 2.12(b)(viNB). Section 2.12(b}vi}C). and Section
2 12(b)(v1)}D) within five business days after the record date for such meeting or the
evidence required by Section 2.12(e)(ii) by no later than five business days prior to the
applicable meeting or the Proposing Stockholder (or a qualified representative of the
Proposing Stockholder) does not appear at the meeting to present the proposed business or
nominations, such business or nominations shall not be considered. notwithstanding that
proxies in respect of such business or nominations mav have been received by the
Corporation,

(11) If any stockholder provides notice pursuant to Rule 14a-19 under the Exchange
Act. such stockholder shall deliver to the Corporation, no later than five business days prior
to the applicable meeting, reasonable evidence that it has met all of the applicable
requirements of Rule 14a-19 under the Exchange Act. Without limiting the other provisions
and requircments of this Section 2.12, unless otherwise required by law, if anv Proposing
Stockholder provides such notice and either (A) fails to comply with the requirements of
Rule 14a-19 under the Exchange Act, or (B) fails to timely provide reasonable evidence of
such compliance as required by this Section 2.12(e)(ii). then the Proposing Stockholder’s
nomination of each such proposed nominee shall be disregarded, notwithstanding that the
nominee is included as a nominee in the Corporation’s proxy statement. notice of meeting,
or other proxy materials for any annual meeting (or any supplement thereto) and the
Corporation shall disregard any proxies or votes solicited for such stockholder’s nominees.

(f) Rule 14a-8, This Section 2,12 and Section 2.13 shall not apply to a proposal proposed
to be made by a stockholder if the stockholder has notified the Corporation of the stockholder’s
intention to present the proposal at an annual or special meeting only pursuant to and in compliance
with Rule 14a-8 under the Exchange Act and such proposal has been included m a proxy statement
that has been prepared by the Corporation to solicit proxies for such mecting.

Section 2.13 Proxy Access.

{a) Inclusion of Proxy Access Stockholder Nominee in Proxy Statement. Subject to the
provisions of this Section 2.13, the Corporation shall include in its proxy statement (including its
form of proxy) for an annual meeting of stockholders the name of any stockholder nominee for
¢lection to the Board of Directors submitted pursuant to this Section 2.13 {cach a “Proxv Access
Stockholder Nominee™) provided:

(1) imely written notice of such Proxy Access Stockholder Nominee satistving this
Section 2.13 ("Proxv Access Notice™) is delivered to the Corporation by a stockholder of
record or stockholder group that, at the time the Proxy Access Notice is delivered, satisfies
the ownership and other requirements of this Section 2.13 (such stockholder or stockholder
group, the “Eligible Stockholder™):

(ii) the Eligible Stockholder expressly clects in writing at the time of providing the
Proxy Access Notice to have its Proxy Access Stockholder Nominee included in the
Corporation’s proxy statement pursuant to this Section 2.13; and

(iii) the Eligible Stockholder and the Proxy Access Stockholder Nominee
otherwise satisfv the requirements of this Section 213,

{(b) Timely Notice. To be timely, the Proxy Access Notice must be delivered to the
Secretary at the principal executive offices of the Corporation, not later than 120 dayvs nor more




than 130 days prior to the first anniversary of the date (as stated in the Corporation’s proxy
materials) of the preceding vear’s annual meeting; provided, however, that in the event that the date
of the annual meeting 1s advanced by more than 30 days or delayved by more than 60 days from the
anniversary of the preceding vear’s annual meeting, or if no annual meeting was held in the
preceding vear, the Proxyv Access Notice must be so delivered not earlier than the close of business
on the 150th day prior to such annual meeting and not later than the close of business on the later
of' (i} the 120th day prior to such annual meeting: or (ii) the 10th day following the day on which
Public Disclosure of the date of such annual meeting is first made by the Corporation. In no event
shall an adjournment or postponement of an annual meeting (or the public announcement thereof)
commence anew fime period (or extend anv time period) for the giving of the Proxy Access Notice.

{c) Information to be Included in Proxy Statement. In addition to including the name
of the Proxy Access Stockholder Nominee in the Corporation’s proxy statement for the annual
meeting, the Corporation shall also include {(collectively, the “Required Information™);

(1) the information concemning the Proxy Access Stockholder Nominee and the
Eligible Stockholder that is required to be disclosed in the Corporation’s proxy statement
pursuant to the Exchange Act, and the rules and regulations promulgated thercunder: and

(ii) if the Eligible Stockholder so elects, a written statement of the Eligible
Stockholder {or in the case of a group, a written statement of the group), not to exceed 300
words, in support of its Proxy Access Stockholder Nominee, which must be provided at
the same time as the Proxy Access Notice for inclusion in the Corporation™s proxy
statement for the annual meeting (a “Statement™).

Notwithstanding anything to the contrary contained in this Section 2.13, the Corporation may omit from its
proxy materials any information or Statement that it, in good faith, believes is untrue in any material respect
{or omits a material fact necessary in order to make the statements made, in light of the cireumstances under
which they are made, not misleading) or would violate any applicable law, rule, regulation, or listing
standard. Additionally, nothing in this Section 2.13 shall limit the Corporation’s ability to solicit against
and include in its proxy statcment its own statements relating to any Proxy Access Stockholder Nominee.

(d) Proxy Access Stockholder Nominee Limits. The number of Proxy Access
Stockholder Nominees {including Proxv Access Stockholder Nominees that were submitted by an
Eligible Stockholder for inclusion in the Corporation’s proxy statement pursuant to this Section
2.13 but cither are subsequently withdrawn or that the Board of Directors decides to nominate)
appeanng in the Corporation’s proxy statement with respect to a meeting of stockholders shall not
exceed the greater of: (x) two: or (v) 20% of the number of directors in office as of the last day on
which notice of a nomination may be delivered pursuant to this Section 2,13 (the “Final Proxy
Access Nomination Date™) or, if such amount is not a whole number, the closest whole number
below 20% (the “Permitted Number™); provided, however, that:

(1) in the event that one or more vacancies for any reason oceurs on the Board of
Directors at any time after the Final Proxy Access Nomination Date and before the date of
the applicable annual meeting of stockholders and the Board of Directors resolves to reduce
the size of the Board of Directors in connection therewith, the Permitted Number shall be
calculated based on the number of directors in office as so reduced; and

{ii) any Proxy Access Stockholder Nominee who is included in the Corporation’s
proxy statement for a particular meeting of stockholders but either: (A} withdraws from or
becomes ineligible or unavailable for election at the meeting, or (B) does not receive a
number of votes cast in favor of their election at least equal to 25% of the shares present in




person or represented by proxy at the annual meeting and entitled to vote on the Proxy
Access Stockholder Nominee's election, shall be ineligible to be included in the
Corporation’s proxy statement as a Proxy Access Stockholder Nominee pursuant to this
Section 2.13 for the next two annual meetings of stockholders following the meeting for
which the Proxy Access Stockholder Nominee has been nominated for election; and

(iii) any director in office as of the nomination deadline who was included in the
Corporation’s proxy statement as a Proxv Access Stockholder Nominee for any of the three
preceding annual meetings and whom the Board of Directors decides to nominate for
glection to the Board of Directors will be counted against the Permitted Number; and

(iv}) any dircctor recommended by the Board of Dircctors pursuant to an agrecment,
arrangement, or other understanding with a stockholder or group of stockholders (other
than any such agreement, arrangement, or other understanding entered into in connection
with an acquisition of stock from the Corporation by such stockholder or group of
stockholders) will be counted against the Permitted Number,

In the event that the number of Proxy Access Stockholder Nominees submitted by Eligible Stockholders
pursuant to this Section 2,13 exceeds the Permitted Number, each Eligible Stockholder shall select one
Proxy Access Stockholder Nominee for inclusion in the Corporation’s proxy statement until the Permitted
Number is reached, going in order of the amount (from greatest to least) of voting power of the
Corporation’s capital stock entitled to vote on the election of directors as disclosed in the Proxy Access
Notice. If the Permitted Number is not reached after each Eligible Stockholder has selected one Proxy
Access Stockholder Nominee, this selection process shall continue as many times as necessary, following
the same order each time, until the Permitted Number 1s reached.

(e) Eligibility of Nominating Stockholder; Stockholder Group. An Elgible
Stockholder, and the beneficial owner, if any, on whose behalf the Proxy Access Stockholder
MNominee is being proposed, must have owned (as defined below) continuously for at least three
years a number of shares that represents 3% or more of the outstanding shares of the Corporation
entitled to vote in the election of directors (the “Required Shares™) as of both the date the Proxy
Access Notice 15 delivered to or received by the Corporation in accordance with this Section 2,13
and the record date for determining stockholders entitled to vote at the meeting and must deliver a
statement regarding the Eligible Stockholder’s, and the beneficial owner’s, if any, on whose behalf
the Proxv Access Stockholder Nominee is being proposed, intent with respect to continued
ownership of the Required Shares for at least one vear following the annual meeting. For purposes
of satisfving the ownership requirement under this Section 2,13, the voting power represented by
the shares of the Corporation’s capital stock owned by one or more stockholders of record, or by
the beneficial owners, if any, on whose behalf the Proxy Access Stockholder Nominee is being
proposed, may be ageregated. provided that:

(1) the number of stockholders of record and, if and to the extent that a holder of
record is acting on behalf of one or more beneficial owners, of such beneficial owners,
whose stock ownership is aggregated for the purpose of satisfyving the ownership
requirement under this Section 2.13 shall not exceed 20; and

(i) each stockholder of record or beneficial owner whose shares are aggregated
shall have held such shares continuously for at least three vears as required by this Section
2.13.

Whenever an Eligible Stockholder consists of a group of stockholders of record or beneficial owners, any
and all requirements and obligations for an Eligible Stockholder set forth in this Section 2.13 must be




satisfied by and as to each such stockholder or beneficial owner, except that shares may be aggregated to
meet the Required Shares as provided in this Section 2.13(e). With respect to any one particular annual
meeting, no shares may be attributed to more than one Eligible Stockholder, and no stockholder of record
or beneficial owner, alone or together with any of its affiliates, may individually or as a member of a group
qualify as or constitute more than one Eligible Stockholder under this Section 2.13.

{f) Funds. A group of two or more funds shall be treated as one stockholder of record or
beneficial owner for this Section 2.13 provided that the other terms and conditions in this Section
2.13 are met (including Section 2, 13(h)(v)(A)) and the funds are;

(1) under common management and investment control;

{ii) under common management and funded primarily by the same emplover (or
by a group of related emplovers that are under common control); or

(iii) a “group of investment companies,” as such term is defined in Section
12(d)( 1 )}(G)(11) of the Investment Company Act of 1940, as amended.

{g) Ownership. For purposes of this Section 2.13, a stockholder of record or a beneficial
owner, as the case may be, shall be deemed to “own” only those outstanding shares of the
Corporation’s capital stock as to which the stockholder of record, or, if such stockholder is a
nominee, custodian, or other agent that is holding the shares on behalf of a beneficial owner, that
the beneficial owner on whose behalf the Proxy Access Stockholder Nominee is being proposed,
possesses both:

(i) the full voting and investment rights pertaining to the shares; and

(ii) the full economic interest in (including the opportunity for profit and risk of
loss on} such shares; provided that the number of shares calculated in accordance with
clauses (1) and (1) shall not include any shares:

{A) sold by such stockholder or beneficial owner or any of their respective
affiliates in any transaction that has not been settled or closed,

(B} borrowed by such stockholder or beneficial owner or any of their
respective affiliates for any purposes or purchased by such stockholder or
beneficial owner or any of their respective affiliates pursuant to an agrecment to
resell, or

(C) subject to any option, warrant, forward contract, swap, contract of sale,
other derivative, or similar agreement entered mnto by such stockholder, beneficial
owner, or any of their respective affiliates, whether anv such instrument or
agreement is to be settled with shares or with cash based on the notional amount
or value of outstanding shares of the Corporation’s capital stock, in any such case
which instrument or agreement has, or is intended to have. the purpose or effect
of: (1) reducing in any manner, to any extent or at any time in the future, such
stockholder’s, beneficial owner’s, or affiliate’s full right to vote or direct the voting
of any such shares; or (2) hedging, offsetting, or altering to any degree gain or loss
arising from the full economic ownership of such shares by such stockholder,
beneficial owner, or affiliate.

An Eligible Stockholder and beneficial owner, if any, on whose behalf the Proxy Access Stockholder
Nominee is proposed “owns” shares held in the name of a nominee or other intermediary so long as the




Eligible Stockholder or beneficial owner, as applicable, retains the right to instruct how the shares are voted
with respect to the election of directors and possesses the full economic interest in the shares. An Eligible
Stockholder’s and beneficial owner’s ownership of shares shall be deemed to continue during any period
in which the Eligible Stockholder or beneficial owner, as applicable, has delegated any voting power by
means of a proxy, power of attorney, or other instrument or arrangement that is revocable at any time by
the Eligible Stockholder or beneficial owner, as applicable. An Eligible Stockholder’s and beneficial
owner's ownership of shares shall be deemed to continue during any period in which the Eligible
Stockholder or beneficial owner, as applicable, has loaned such shares, provided that the Eligible
Stockholder or beneficial owner, as applicable, has the power to recall such loaned shares on three business
davs” notice and recalls such loaned shares not more than three business davs after being notified that any
of its Proxy Access Stockholder Nominees will be included in the Corporation’s proxy statement. The terms
“owned,” “owning,” and other variations of the word “own™ shall have correlative meanings. For purposes
of this Section 2.13, the term “affiliate™ shall have the meaning ascribed thereto in the regulations
promulgated under the Exchange Act.

(h) Nomination Notice and Other Eligible Stockholder Deliverables. An Eligible
Stockholder must provide with its Proxy Access Notice the following information in writing to the
Secretary:

(i) one or more written statements from the record holder of the shares (and from
gach intermediary through which the shares are or have been held during the requisite three-
year holding period) verifving that, as of a date within seven calendar days prior to the date
the Proxy Access Notice is delivered to or received by the Corporation, the Eligible
Stockholder and beneficial owner, if any, on whose behalf the Proxy Access Stockholder
Nominee is proposed owns, and has owned continuously for the preceding three vears, the
Required Shares, and the Eligible Stockholder’s and beneficial owner’s agreement to
provide:

{A) within five business days after the record date for the meeting, written
statements from the record holder and intermediaries wverifving the Eligible
Stockholder’s and anv applicable beneficial owner’s continuous ownership of the
Required Shares through the record date, and

(B) immediate notice if the Eligible Stockholder, or beneficial owner, if
any, on whose behalf the Proxy Access Stockholder Nomince is proposed ceases
to own any of the Required Shares prior to the date of the applicable annual
meeting of stockholders;

(11} the representation and agreement of the Eligible Stockholder and beneficial
owner, if anv, on whose behalfthe Proxy Access Stockholder Nominee is proposed that it:

(A) intends to continue to satisfv the eligibility requirements described in
this Section 2,13 through the date of the annual meeting, including a statement that
it intends to continue to own the Required Shares for at least one vear following
the date of the annual meeting,

(B} acquired the Required Shares in the ordinary course of business and
not with the intent to change or influence control of the Comoration, and does not
presently have such intent,




(C) has not nommated and will not nominate for election to the Board of
Directors at the meeting any person other than the Proxy Access Stockholder
Nominege(s) being nominated pursuant to this Section 2,13,

(D) has not engaged and will not engage in. and has not and will not be, a
“participant” n another person’s “solicitation” within the meaning of Rule 14a-
I{l} under the Exchange Act in support of the clection of any individual as a
director at the meeting other than its Proxy Access Stockholder Nominee(s) or anv
nominge of the Board of Directors,

(E) will not distribute to any stockholder any form of proxy for the meeting
other than the form distributed by the Corporation,

(F) has provided and will provide facts, statements, and other information
in all communications with the Corporation and its stockholders that are or will be
trug and correct in all material respects and do not and will not omit to state a
material fact necessary in order to make the statements made, in light of the
circumstances under which they were made, not misleading,

(G) agrees to assume all liability stemming from any legal or regulatory
violation arising out of its communications with the Corporation’s stockholders or
out of the information that it provides to the Corporation,

(H) agrees to indemnify and hold harmless the Corporation and each of its
directors, officers, and employees individually against any liability, loss, or
damages in connection with any threatened or pending action, suit. or proceeding,
whether legal, administrative, or investigative, against the Corporation or any of
its directors, officers, or emplovees arising out of any nomination submitted by the
Eligible Stockholder pursuant to this Scction 2.13,

(I) will file with the SEC any solicitation or other communication with the
Corporation’s stockholders relating to the meeting at which the Proxy Access
Stockholder Nominee will be nominated, regardless of whether anv such filing 15
required under Section 14 of the Exchange Act and the rules and regulations
promulgated thereunder or whether any exemption from filing is available for such
solicitation or other communication under Scction 14 of the Exchange Act and the
rules and regulations promulgated thereunder, and

(1) will comply with all other applicable laws, rules, regulations, and
listing standards with respect to anv solicitation in connection with the meeting;

(iii) the written consent of cach Proxy Access Stockholder Nominee to be named
in the Corporation’s proxy statement, and form of proxy and, as a nominee and, if elected,
to serve as a director;

(iv) a copv of the Schedule 14N (or any successor form) that has been filed with
the SEC as required by Rule 14a-18 under the Exchange Act;

(v} in the case of a nomination by a stockholder group that together is an Eligible
Stockholder:




{A) documentation satisfactorv to the Corporation demonstrating that a
group of funds qualifies pursuant to the criteria set forth in Section 2.13(f) to be
treated as one stockholder or person for purposes of this Section 2,13, and

(B} the designation by all group members of one group member that is
authorized to act on behalf of all members of the nominating stockholder group
with respect to the nomination and matters related thereto, including withdrawal
of the nomination: and

{vi) if desired, a Statement.
(i) Stockholder Nominee Agreement. Each Proxy Access Stockholder Nominee must:

(1) provide within five business days of the Corporation’s request an executad
agreement, in a form deemed satisfactory to the Corporation, providing the following
representations:

(A} the Proxv Access Stockholder Nominee has read and agrees to adhere
to the Corporation's CORPORATE GOVERNANCE GUIDELINES, ETHICS
CODE, RELATED PARTY TRANSACTIONS POLICY, and anv other of the
Corporation’s policies or guidelines applicable to direetors, including with regard
to securities trading. and

(B} the Proxy Access Stockholder Nomince is not and will not become a
party to: (1) any Voting Commitment that has not been disclosed to the
Corporation; or (2) any Voting Commitment that could limit or interfere with such
person’s ability to comply, if elected as a director of the Corporation, with such
person’s fiduciary duties under applicable law, and

{C) the Proxy Access Stockholder Nominee is not and will not become a
party to any Compensation Arrangement in connection with such person’s
nomination for director or service as a director that has not been disclosed to the
Corporation;

(it} complete, sign, and submit all questionnaires required of the Corporation’s
Board of Directors within five business days of receipt of each such questionnaire from the
Corporation: and

(1ii) provide within five business days of the Corporation’s request such additional
information as the Corporation determines mav be necessary to permit the Board of
Directors to determine whether such Proxy Access Stockholder Nominge meets the
requirements of this Section 2.13 or the Corporation’s requirements with regard to director
qualifications and policies and guidelines applicable to directors, including whether:

(A) such Proxy Access Stockholder Nominee is independent under the
independence requirements, including the committee independence requirements,
set forth in the listing standards of the stock exchange on which shares of the
Corporation’s capital stock are listed, any applicable rules of the SEC, and anv
publicly disclosed standards used by the Board of Directors in determining and
disclosing the independence of the directors (the “Independence Standards™),

(B) such Proxy Access Stockholder Nominee has any direct or indirect
relationship with the Corporation that has not been deemed categorically




immaterial pursuant to the Corporation’s CORPORATE GOVERNANCE
GUIDELINES, and

(C) such Proxy Access Stockholder Nominee is not and has not been
subject to: (1) any event specified in Iem 401(f) of Regulation S-K under the
Secunties Act of 1933, as amended (the “Secunties Act™), or (2) any order of the
type specified in Rule 506(d) of Regulation D under the Sccuritics Act.

(j) Eligible Stockholder/Proxy Access Stockholder Nominee Undertaking. In the event
that anv information or communications provided by the Eligible Stockholder or Proxy Access
Stockholder Nominee to the Corporation or its stockholders ceases to be true and correct in any
respect or omits a fact necessary to make the statements made, in light of the circumstances under
which they were made, not misleading. each Eligible Stockholder or Proxy Access Stockholder
Nominge, as the case may be, shall promptly notify the Secretary in writing of any such inaccuracy
or omission in such previously provided information and of the information that is required to make
such information or communication true and correct. Notwithstanding the foregoing, the provision
of any such notification pursuant to the preceding sentence shall not be deemed to cure any defect
or limit the Corporation’s right to omit a Proxy Access Stockholder Nominee from its proxy
materials as provided in this Section 2.13.

(k) Exceptions Permitting Exclusion of Proxy Access Stockholder Nominee. The
Corporation shall not be required to include pursuant to this Section 2.13 a Proxy Access
Stockholder Nominee in its proxy statement (or, if the proxy statement has already been filed. to
allow the nomination of a Proxy Access Stockholder Nominee, notwithstanding that proxies in
respect of such vote may have been recerved by the Corporation):

(1) if the Eligible Stockholder who has nominated such Proxy Access Stockholder
Nominee, or the beneficial owner, if any, on whose behalf such Proxy Access Stockholder
Nominee has been proposed, has nominated for election to the Board of Directors at the
meeting any person other than pursuant to this Section 2.13, or has or is engaged in, or has
been or is a “participant” in another person’s, “solicitation”™ within the mecaning of Rule
14a-1(1) under the Exchange Act in support of the election of any individual as a director
at the mecting other than its Proxy Access Stockholder Nominee(s) or any nominee of the
Board of Directors;

(i) if the Corporation has reccived a notice (whether or not subsequently
withdrawn) that a stockholder intends to nominate any candidate for election to the Board
of Directors pursuant to the advance notice requirements in Section 2,12 of these bylaws;

(111) wheo is not independent under the Independence Standards;

{iv) whose election as a member of the Board of Directors would violate or cause
the Corporation to be in violation of these byvlaws, the Corporation’s AMENDED AND
RESTATED CERTIFICATE OF INCORPORATION, CORPORATE GOVERMNANCE
GUIDELINES, ETHICS CODE, or other document setting forth qualifications for
directors, the listing standards of the stock exchange on which shares of the Corporation’s
capital stock is listed, or any applicable state or federal law. rule, or regulation;

(v) if the Proxv Access Stockholder Nominee is or becomes a party to any
undisclosed Voting Commitment;

(vi} if the Proxy Access Stockholder Nominee is or becomes a party to any
undisclosed Compensation Arrangement;




(vii) who is or has been, within the past three vears, an officer or director of a
competitor, as defined in Section 8 of the Clavton Antitrust Act of 1914

{vii1) who 1s a named subject of a pending criminal proceeding (excluding traffic
violations and other minor offenses) or has been convicted in such a criminal proceeding
within the past ten years;

(ix) who is subject to any order of the tvpe specified in Rule 506(d) of Regulation
D under the Securities Act; or

(x) if such Proxv Access Stockholder Nominee or the applicable Eligible
Stockholder, or the beneficial owner, if any, on whose behalf the Proxy Access Stockholder
Nominee is proposed, shall have provided information to the Corporation in respect of such
nomination that was untrue in any material respect or omitted to state a material fact
necessary in order to make the statement made, in light of the circumstances under which
they were made, not misleading or shall have breached its or their agreements,
representations, undertakings, or obligations pursuant to this Section 2.13.

(I) Invalidity. Notwithstanding anything to the contrary set forth herein, the Board of
Directors or the person presiding at the meeting shall be entitled to declare a nomination by an
Eligible Stockholder to be invalid, and such nomination shall be disregarded notwithstanding that
proxies in respect of such vote may have been recerved by the Corporation; and the Corporation
shall not be required to include in its proxy statement any successor or replacement nomince
proposed by the applicable Eligible Stockholder or anv other Eligible Stockholder if:

(i) the Proxy Access Stockholder Nominee, the applicable Eligible Stockholder, or
applicable beneficial owner, if any, on whose behalf the Proxv Access Stockholder
Nominee is proposed shall have breached its or their agreements, representations,
undertakings. or obligations pursuant to this Section 2.13, as determined by the Board of
Directors or the person presiding at the meeting; or

(i1) the Eligible Stockholder (or a qualified representative thereof) does not appear
at the meeting to present any nomination pursuant to this Section 2.13.

{m) Interpretation. The Board of Directors (and any other person or body authonized by
the Board of Directors) shall have the power and authority to interpret this Section 2_13 and to make
any and all determinations necessary or advisable to apply this Section 2.13 to any persons, facts,
or circumstances, including the power to determine whether:

(i) a person or group of persons qualifies as an Eligible Stockholder;

(ii) outstanding shares of the Corporation’s capital stock are “ovwned” for purposes
of meeting the ownership requirements of this Section 2.13;

(iii) a notice complies with the requirements of this Section 2.13;

{1v) a person satisfies the qualifications and requirements to be a Proxy Access
Stockholder Nominee:

(v} inclusion of the Required Information in the Corporation’s proxy statement is
consistent with all applicable laws, rules, regulations, and listing standards; and

(vi) any and all requirements of this Section 2.13 have been satisfied.




Any such interpretation or determination adopted in good faith by the Board of Directors (or any other
person or body authorized by the Board of Directors) shall be conclusive and binding on all persons,
including the Corporation and all record or beneficial owners of stock of the Corporation,

Section 2.14 No Action by Stockholder Consent in Lieu of a Meeting. Any action required or
permitted to be taken by the stockholders of the Comoration must be effected at a duly called annual or
special meeting of the stockholders of Corporation and may not be effected by any consent by such
stockholders.

Section 2.15 Notices to the Corporation. Whenever notice is to be given to the Corporation by
a stockholder under any provision of law or of the Amended and Restated Certificate of Incorporation or
these bylaws, such notice shall be delivercd to the Scorctary at the principal cxccutive offices of the
Corporation. If delivered by electronic transmission, the stockholder’s notice shall be directed to the
Secretary at the electronic mail address or facsimile number, as the case may be, specified in the
Corporation’s most recent proxy statement.

ARTICLE III
BOARD OF DIRECTORS

Section 3.01 General Powers. The business and affairs of the Corporation shall be managed by
or under the direction of the Board of Directors. The Board of Directors may adopt such rules and
procedures, not inconsistent with the Amended and Restated Certificate of Incorporation, these bylaws, or
applicable law, as it may deem proper for the conduct of its meetings and the management of the
Corporation,

Section 3,02 Number; Term of Office. The Board of Directors shall consist of not less than one
director and not more than the number of directors as set forth in the Amended and Restated Certificate of
Incorporation or otherwise fixed from time to time by resolution of a majority of the total number of
directors that the Corporation would have if there were no vacancies. Each director shall hold office until a
successor is duly elected and qualified or until the director’s earlier death, resignation, disqualification, or
removal. If so provided in the Amended and Restated Certificate of Incorporation, the directors of the
Corporation shall be divided into three (3) classes.

Section 3.03 Newly Created Directorships and Vacancies. Any newly created directorships
resulting from an increase in the authorized number of directors and any vacancies occurring in the Board
of Directors, mav be filled by the affirmative votes of a majority of the remaining members of the Board of
Directors. although less than a quorum, or by a sole remaining director. A director so elected shall be elected
to hold office until the earlier of the expiration of the term of office of the director whom the director has
replaced, a successor is duly elected and qualified, or the carlier of such dircctor’s death, resignation, or
removal.

Section 3.04 Resignation. Any director may resign at any time by notice given in writing or by
electronic transmission to the Corporation. Such resignation shall take effect at the date of receipt of such
notice bv the Corporation or at such later effective date or upon the happening of an event or cvents as is
therein specified. A verbal resignation shall not be deemed effective until confirmed by the director in
writing or by electronic transmission to the Corporation.

Section 3,05 Removal, Except as prohibited by applicable law or the Amended and Restated
Certificate of Incorporation, any director or the entire Board of Directors may be removed from office at
any time, but only for cause, and only by the affirmative vote of the stockholders holding at least 66 2/3%
of the voting power of the issued and outstanding capital stock of the Corporation entitled to vote in the
election of directors.




Section 3.06 Fees and Expenses. Directors shall receive such reasonable fees for their services
on the Board of Directors and any committee thereof and such reimbursement of their actual and reasonable
expenses as may be fixed or determined by the Board of Directors.

Section 3.07 Regular Meetings. Regular meetings of the Board of Directors may be held without
notice at such times and at such places, 1f any, as may be determined from time to time by the Board of
Directors.

Section 3.08 Special Meetings. Special meetings of the Board of Directors may be held at such
times and at such places. if anv. as mav be determined by the Chair of the Board or the Chief Executive
Officer on at least 24 hours™ notice to each director given by one of the means specified in Section 3.11
hereof other than by mail or on at least three days” notice if given by mail. Special mectings shall be called
bv the Chair of the Board or the Chief Executive Officer in like manner and on like notice on the written
request of any two or more directors. The notice need not state the purposes of the special meeting and,
unless indicated in the notice thereof, any and all business may be transacted at a special meeting,

Section 3,09 Telephone Meetings. Board of Directors or Board of Directors committee meetings
may be held by means of telephone conference or other communications equipment by means of which all
persons participating n the meeting can hear each other and be heard. Participation by a director n a
meeting pursuant to this Section 3.09 shall constitute presence in person at such meeting.

Section 3.10 Adjourned Meetings. A majority of the directors present at any meeting of the
Board of Dircctors, including an adjourned meeting, whether or not a quorum is present, may adjourn and
reconvene such meeting to another time and place. At least 24 hours™ notice of any adjourned meeting of
the Board of Directors shall be given to cach director whether or not present at the time of the adjournment,
if such notice shall be given by one of the means specified in Section 3.11 hereof other than by mail, or at
least three days™ notice if by mail. Any business may be transacted at an adjoumed meeting that might have
been transacted at the meeting as originally called.

Section 3.11 Notices. Subject to Section 3.08, Section 3,10, and Section 3.12 hereof, whenever
notice is required to be given to any director by applicable law, the Amended and Restated Certificate of
Incorporation, or these bylaws, such notice shall be deemed given effectively if given in person or by
telephone, mail addressed to such director at such director’s address as it appears on the records of the
Corporation, facsimile, email, or by other means of electronic transmission.

Section 3.12 Waiver of Notice. Whenever notice to directors is required by applicable law, the
Amended and Restated Certificate of Incorporation, or these bylaws, a waiver thercof, in writing signed by,
or by electronic transmission by, the director entitled to the notice, whether before or after such notice is
required, shall be deemed equivalent to notice. Attendance by a director at a meeting shall constitute a
waiver of notice of such meeting except when the director attends a meeting for the express purpose of
objecting, at the beginning of the meeting, to the transaction of any business on the ground that the meeting
was not lawfullv called or convened. Neither the business to be transacted at, nor the purpose of, any regular
or special Board of Directors or committee meeting need be specified in any waiver of notice.

Section 3.13 Organization. At each regular or special meeting of the Board of Directors, the
Chair of the Board or, in the Chair’s absence, another director or officer selected by the Board of Directors
shall preside. The Secretary shall act as secretary at cach meeting of the Board of Directors. If the Secretary
is absent from any meeting of the Board of Directors, an assistant secretary of the Corporation shall perform
the dutics of sceretary at such meeting: and in the absence from any such meeting of the Secretary and all
assistant secretaries of the Corporation, the person presiding at the meeting mav appoint any person to act
as secretary of the meeting,




Section 3.14 Quorum of Directors, Except as otherwise provided by these bylaws, the Amended
and Restated Certificate of Incorporation, or required by applicable law. the presence of a majority of the
total number of directors on the Board of Directors shall be necessary and sufficient to constitute a quorum
for the transaction of business at any meeting of the Board of Directors.

Section 3.15 Action by Majority Vote. Except as otherwise provided by these bylaws, the
Amended and Restated Certificate of Incorporation, or required by applicable law, the vote of a majority
of the directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.

Section 3.16 Directors’ Action Without Meeting. Unless otherwise restricted by the Amended
and Restated Certificate of Incorporation or these byvlaws, any action required or permitted to be taken at
any mecting of the Board of Directors or of any committec thercof may be taken without a meeting if all
directors or members of such committee, as the case may be, consent thereto in writing or by electronic
transmission and any consent may be documented, signed, and delivered in any manner permitted by
Section 116 of the DGCL. After an action is taken, the consent or consents relating thereto shall be filed
with the minutes of proceedings of the Board of Directors or committee in accordance with applicable law,

Section 3.17 Chair of the Board. The Board of Dircctors shall annually elect one of its members
to be its chair (the “Chair of the Board™) and shall fill anv vacancy in the position of Chair of the Board at
such time and in such manner as the Board of Directors shall determine. Except as otherwise provided in
these bylaws. the Chair of the Board shall preside at all mectings of the Board of Directors and of
stockholders. The Chair of the Board shall perform such other duties and services as shall be assigned to or
required of the Chair of the Board by the Board of Directors.

Section 3.18 Committees of the Board of Directors. The Board of Dircctors may designate onc
or more committees, each committee fo consist of one or more of the directors of the Corporation. The
Board of Directors may designate one or more directors as altemate members of any committee, who may
replace any absent or disqualified member at any meeting of the committee. If a member of a committee
shall be absent from any meeting, or disqualified from voting, the remaining member or members present
at the meeting and not disqualified from voting, whether or not such member or members constitute a
quornm, may unanimously appoint another member of the Board of Directors to act at the mecting in the
place of any such absent or disqualified member. Any such committee, to the extent permitted by applicable
law, shall have and may exercise all the 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 that may require it to the extent so authorized by the Board of Directors. Unless the Board of
Directors provides otherwise, at all meetings of such committee, a majority of the then authorized members
of the committee shall constitute a quorum for the transaction of business, and the vote of a majority of the
members of the committee present at any meeting at which there is a quorum shall be the act of the
committee, Each committee shall keep regular minutes of its meetings, Unless the Board of Dirgctors
provides otherwise. each commuittee designated by the Board of Directors may make. alter, and repeal rules
and procedures for the conduct of its business. In the absence of such rules and procedures cach committee
shall conduct its business in the same manner as the Board of Directors conducts its business pursuant to
this ARTICLE IIL

ARTICLE IV
OFFICERS

Section 4,01 Positions and Election. The officers of the Corporation shall be chosen by the Board
of Directors and shall include a chicf executive officer (the “Chief Exccutive Officer”™), a president (the
“President™), a chief financial officer (the “Chief Financial Officer™), a treasurer (the “Treasurer™), and a
secretary (the “Sceretary™). The Board of Directors, in its discretion, may also elect one or more vice




presidents, assistant treasurers, assistant secretanes, and other officers in accordance with these bylaws.
Any two or more offices may be held by the same person.

Section 4.02 Term. Each officer of the Corporation shall hold office until such officer’s successor
is ¢lected and qualified or until such officer’s carlier death. resignation. or removal. Any officer elected or
appointed by the Board of Directors may be removed by the Board of Directors at any time with or without
cause by the majority vote of the members of the Board of Directors then in office. The removal of an
officer shall be without prejudice to such officer’s contract rights, if any. The election or appointment of an
officer shall not of itsclf create contract rights. Any officer of the Corporation may resign at any time by
giving notice of their resignation in writing, or by electronic transmission. to the President or the Secretary.
Any such resignation shall take effect at the time specified therein or, if the ttime when 1t shall become
effective shall not be specified therein, immediately upon its receipt. Unless otherwise specified therein,
the acceptance of such resignation shall not be necessary to make it effective. Should any vacancy occur
among the officers, the position shall be filled for the unexpired portion of the term by appointment made
by the Board of Dircctors.

Section 4.03 Chief Executive Officer. The Chief Executive Officer shall, subject to the
provisions of these bvlaws and the control of the Board of Directors, have general supervision, direction,
and control over the business of the Corporation and over its officers. The Chief Executive Officer shall
perform all duties incident to the office of the Chief Exccutive Officer, and any other duties as may be from
time to time assigned to the Chief Executive Officer by the Board of Directors, in each case subject to the
control of the Board of Directors,

Section 4.04 President. The President shall report and be responsible to the Chief Executive
Officer. The President shall have such powers and perform such duties as from time to time mayv be assigned
or delegated to the President by the Board of Directors or the Chief Executive Officer or that are incident
to the office of president.

Section 4,05 Vice Presidents., Each vice president of the Corporation shall have such powers and
perform such duties as may be assigned to them from time to time by the Board of Directors, the Chief
Exccutive Officer, or the President, or that are incident to the office of vice president.

Section 4.06 Secretary. The Secretary shall keep full and complete records of the proceedings of
the Board of Directors and all meetings of the stockholders and record all votes and the minutes of all
proceedings, and shall perform like duties for committees of the Board of Directors when required. The
Secretary shall give, or cause to be given, notice of all meetings of the stockholders and mectings of the
Board of Directors, and shall perform such other duties as mav be prescribed by the Board of Directors, the
Chair of the Board, or the Chief Exeoutive Officer, The Secretary shall keep m safe custody the seal of the
Corporation and have authority to affix the seal to all documents requiring it and attest to the same.

Section 4.07 Chief Financial Officer. The Chief Financial Officer shall be the principal financial
officer of the Corporation and shall have such powers and perform such duties as may be assigned by the
Board of Directors, the Chair of the Board, or the Chief Executive Officer.

Section 4,08 Treasurer. The Treasurer shall exercise general supervision over the receipt,
custody. and disbursement of corporate funds. The Treasurer shall cause the funds of the Corporation to be
deposited in such banks as mayv be authorized by the Board of Directors, or in such banks as may be
designated as depositaries in the manner provided by resolution of the Board of Directors, The Treasurer
shall have such further powers and dutics as shall be prescribed from time to time by the Board of Directors,
the Chief Executive Officer. or the President.




Section 4.09 Other Officers. Such other officers as the Board of Directors may choose shall
perform such duties and have such powers as from time to time may be assigned to them by the Board of
Directors. The Board of Directors may delegate to any other officer of the Corporation the power to choose
such other officers and to prescribe their respective duties and powers.

Section 4,10 Duties of Officers May Be Delegated. In case any officer 1s absent, or for any other
reason that the Board of Dircctors may deem sufficient, the Chief Exceutive Officer or the President or the
Board of Directors may delegate for the time being the powers or duties of such officer to any other officer
or to any director.

ARTICLE V
INDEMNIFICATION

Section 5.01 Indemnification. The Corporation shall indemnify and hold harmless, each person
who was or is made or is threatened to be made a party or is otherwise involved in anv action, suit, or
proceeding, whether civil, ciminal, administrative, or mvestigative (a “Proceeding™). by reason of the fact
that such person, or a person for whom such person is the legal representative, is or was a director, officer,
employee or agent of the Corporation or, while a director, officer, emplovee or agent of the Corporation, is
or was serving at the request of the Corporation as a director, officer, employee. or agent of another
corporation, partnership, joint venture, trust, enterprise, or nonprofit entity, including service with respect
to emplovee benefit plans, to the fullest extent permitted by applicable law as it presently exists or may
hereafter be amended, against all expense, liability, and loss (including attormeys’ fees, judgments, fines,
ERISA excise taxes and penaltics and amounts paid or to be paid in settlement) actually and reasonably
incurred by such person. Motwithstanding the preceding sentence, the Corporation shall be required to
indemnify and hold harmless a person in connection with a Proceeding (or part thereof) commenced by
such person only if the commencement of such Proceeding (or part thereof) by the person was authorized
in the specific case by the Board of Directors.

Section 5.02 Advancement of Expenses. The Corporation shall pav the expenses (including
attomeys’ fees) actually and reasonably incurred by a director, officer, emplovee, or agent of the
Corporation in defending any Proceeding in advance of its final disposition, upon receipt of an undertaking
by or on behalf of such person to repay all amounts advanced if it shall ultimately be determined by final
judicial decision from which there is no further right to appeal that such person is not entitled to be
indemnified for such expenses under Section 3.01 or otherwise. Pavment of such expenses actually and
reasonably incurred by such person, may be made by the Corporation. subject to such terms and conditions
as the general counsel of the Corporation in their discretion deems appropriate.

Section 5.03 Non-Exclusivity of Rights. The rights conferred on any person by this ARTICLE
V will not be exclusive of any other right which such person mav have or hereafter acquire under anv
statute, provision of the Amended and Restated Certificate of Incorporation, these byvlaws, agreement, vote
of stockholders or disinterested directors, or otherwise, both as to action in their official capacity and as to
action in another capacity while holding office. The Corporation is specificallv autherized to enter into
individual contracts with anv or all of its dircctors, officers, employees, or agents respecting indemnification
and advances, to the fullest extent not prohibited by the DGCL,

Section 5.04 Other Indemnification. The Corporation’s obligation, if any. to indemnify and hold
harmless any person who was or is serving at its request as a director, officer, employee, or agent of another
corporation, partnership, joint venture, trust, enterprise, or nonprofit entity shall be reduced by any amount
such person may collect as indemnification from such other corporation, partnership, joint venture, trust,
enterprise, or nonprofit entity.




Section 5.05 Insurance. The Corporation may purchase and maintain insurance on behalf of any
person who is or was a director, officer, emplovee, or agent of the Corporation. or is or was serving at the
request of Corporation as a director, officer, emplovee, or agent of another corporation, partnership, joint
venture, trust, enterprise, or nonprofit entity against any liability asserted against them and incurred by them
in anv such capacity, or arising out of their status as such, whether or not the Corporation would have the
power to indemmify such person against such lability under the provisions of the DGCL.

Section 5.06 Repeal, Amendment, or Modification. Any amendment, repeal, or modification of
this ARTICLE V shall not adversely affect any right or protection hereunder of any person in respect of
any act or omission occurring prior to the time of such repeal or modification.

ARTICLE V1
STOCK CERTIFICATES AND THEIR TRANSFER

Section 6.01 Certificates Representing Shares. The sharcs of stock of the Corporation shall be
represented by certificates; provided that the Board of Directors may provide by resolution or resolutions
that some or all of any class or series shall be uncertificated shares that may be evidenced by a book-entry
system maintained by the registrar of such stock. If shares are represented by certificates, such certificates
shall be in the form, other than bearer form, approved by the Board of Directors. The certificates
representing shares of stock shall be signed by, or in the name of, the Corporation by anv two authorized
officers of the Corporation. Any or all such signatures may be facsimiles. In case any officer, transfer agent,
or registrar who has signed such a certificate ceases to be an officer, transfer agent, or registrar before such
certificate has been issued. it may nevertheless be issued by the Corporation with the same effect as if the
signatory were still such at the date of its 1ssue,

Section 6.02 Transfers of Stock. Stock of the Comoration shall be transferable in the manner
prescribed by law and in these bylaws. Transfers of stock shall be made on the books administered by or
on behalf of the Corporation only by the direction of the registered holder thereof or such person’s attorney,
lawfully constituted in writing, and, in the case of certificated shares, upon the surrender to the Corporation
or its transfer agent or other designated agent of the certificate thereof, which shall be cancelled before a
new certificate or uncertificated shares shall be issued.

Section 6.03 Transfer Agents and Registrars. The Board of Directors may appoint, or authorize
any officer or officers to appeint, one or more transfer agents and one or more registrars,

Section 6.04 Lost, Stolen, or Destroyed Certificates. The Board of Directors or the Secretary
may direct a new certificate or uncertificated shares to be issued in place of any certificate theretofore issued
by the Corporation alleged to have been lost, stolen, or destroved upon the making of an affidavit of that
fact by the owner of the allegedly lost. stolen, or destroved certificate. When authorizing such issuc of a
new certificate or uncertificated shares, the Board of Directors or the Secretary may, in its discretion and
as a condition precedent to the issuance thereof, require the owner of the lost, stolen, or destroved certificate,
or the owner’s legal representative to give the Corporation a bond sufficient to indemnify it against any
claim that may be made against the Corporation with respect to the certificate alleged to have been lost,
stolen, or destroyed or the issuance of such new certificate or uncertificated shares.

ARTICLE VII
GENERAL PROVISIONS

Section 7.01 Seal. The scal of the Corporation shall be in such form as shall be approved by the
Board of Directors. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or
reproduced or otherwise, as may be prescribed by law or custom or by the Board of Directors.




Section 7.02 Fiscal Year. The fiscal vear of the Corporation shall be determined by the Board of
Dircctors.

Section 7.03 Checks, Notes, Drafts, Etc. All checks, notes, drafis, or other orders for the
pavment of money of the Corporation shall be signed, endorsed, or accepted in the name of the Corporation
by such officer, officers, person, or persons as from time to time may be designated by the Board of
Directors or by an officer or officers authorized by the Board of Directors to make such designation.

Section 7.04 Conflict with Applicable Law or Amended and Restated Certificate of
Incorporation. These bylaws are adopted subject to anv applicable law and the Amended and Restated
Certificate of Incorporation. Whenever these bylaws may conflict with anyv applicable law or the Amended
and Restated Certificate of Incorporation, such conflict shall be resolved in favor of such law or the
Amended and Restated Cerntificate of Incorporation.

Section 7.05 Books and Records. Anv records administered by or on behalf of the Corporation
in the regular course of its business, including its stock ledger, books of account. and minute books, may
be maintained on any information storage device, method, or one or more electronic networks or databases
{including onc or more distributed clectronic networks or databases); provided that the records so kept can
be converted into clearly legible paper form within a reasonable time, and, with respect to the stock ledger,
the records so kept comply with Section 224 of the DGCL. The Corporation shall so convert any records
s0 kept upon the request of any person entitled to inspect such records pursnant to applicable law.

Section 7.06 Forum for Adjudication of Disputes.

(a) Unless the Corporation consents in writing to the selection of an alternative forum, the
Court of Chancery of the State of Delaware (or, if the Court of Chancery does not have jurisdiction,
another state court located within the State of Delaware or, if no court located within the State of
Delaware has jurisdiction, the federal district court for the State of Delaware) shall, to the fullest
extent permitted by law, be the sole and exclusive forum for:

(1) any derivative action or proceeding brought on behalf of the Corporation,

(11) any action asserting a claim for breach of a fiduciary duty owed by any current
or former director, officer, employee, or stockholder of the Corporation to the Corporation
or the Corporation’s stockholders:

(iii) anv action asscrting a claim arising pursuant to any provision of the Delaware
General Corporation Law, the Amended and Restated Certificate of Incorporation, or these
bylaws {as either may be amended or restated) or as to which the DGCL confers jurisdiction
on the Court of Chancery of the State of Delaware: or

(iv) any action asserting a claim governed by the internal affairs doctrine,

If any action the subject matter of which is within the scope of this Section 7.06 1s filed in a court other
than a court located within the State of Delaware (a “Foreign Action™) in the name of any stockholder, such
stockholder shall be deemed to have consented to: (1) the personal jurisdiction of the state and federal courts
located within the State of Delaware in connection with any action brought in any such court to enforce this
Section 7.06 (an “Enforcement Action™); and (ii) having service of process made upon such stockholder in
any such Enforcement Action by service upon such stockholder’s counsel in the Foreign Action as agent
for such stockholder. Any person or entity purchasing or otherwise acquiring any interest in shares of capital
stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Section
7.06(a).




(b) Unless the Corporation consents in writing to the selection of an alternative forum, the
federal district courts of the United States of America shall be the exclusive forum for the resolution
of any complaint asserting a cause of action arising under the Securities Act of 1933, Any person
or entity purchasing or otherwise acquiring any interest in shares of capital stock of the Corporation
shall be deemed to have notice of and consented to the provisions of this Section 7.06(b).

ARTICLE VIII
AMENDMENTS

These bylaws may be adopted. amended or repealed by the affirmative vote of the holders of a majority of
the total voting power of outstanding voting securities of the Corporation, voting together as a single class.
The Board of Directors shall also have the power to adopt, amend or repeal bylaws; provided, however,
that a bylaw amendment adopted by stockholders which specifies the votes that shall be necessary for the
election of directors shall not be further amended or repealed by the Board of Directors.




SECRETARY’S CERTIFICATION

The undersigned, being the duly appomted Secretary of Silvia, Inc., a Delaware corporation
formerly known as ProCap Financial, Inc. (the “Corporation™), hercby certifies that the foregoing
constitutes a true and correct copy of the Second Amended and Restated Bylaws of the Corporation, adopted
by the Board of Directors by unanimous written consent on September 2, 2026, effective upon the
effectiveness of the Certificate of Amendment to the Amended and Restated Certificate of Incorporation of
the Corporation changing the name of the Comporation to Silvia, Inc.. filed with the Secretary of State of
the State of Delaware on September 18, 2026,

Kyle Wood, Secretary




Exhibit 99.1

SILVIAY™

Silvia, Inc. Begins Trading on Nasdaq Under New Ticker “SVIA”

September 22, 2026

NEW YORK--{BUSINESS WIRE)--Sep, 22, 2026-- Silvia, Inc. (Nasdaq; SVIA) (the "Company"), formery ProCap Financial, Ing.,,
the first publicly traded agentic finance firm, today anncunced that its corporate name change to Silvia, Inc. is effective and that its
commaon stock and warrants begin trading today on the Masdag Global Market under the new ticker symbols "SVIA" and “SVIAW."
respectively. The common stock and warrants previously traded under “BRR" and *BRRWW."

The name change, first announced on September 17, 2026, aligns the public company with Silvia, its Al agent lab focused
exclusively on finance and the platform through which the Company delivers its products to independent investors.

"Our mission is to help independent investors make money. Silvia is the product doing that work every day, and starting today it is
the name on the ticker too. Same team, same mission, one name," said Anthony Pompliano, Chairman and CEO of Silvia.

What holders should know:

& The Company's website is now www.silvia com. Investor relations materials are available at investors silvia. com.

& Mo action is reguired by stockholders or warrant holders. Qutstanding stock and warrant certificates remain valid and de
not need to be exchanged. Shares and warrants held in book entry or street name are updated automatically.

s The Company's legal entity, board of directors, management team, and operations are unchanged. The name and ticker
changes have no effect on the rights of stockholders or warrant holders ar on any of the Company’s contractual
obligations.

About Silvia

Silvia, Inc., formerly ProCap Financial, Inc., is the first publicly traded agentic finance firm. The Company's mission is to help
independent investors make money. Founded in 2025, the Company raised more than $750 million from leading investors and is
traded on Masdaq under the symbol SVIA. Visit the Company’s website for more information.

Forward-Looking Statements

This press release contains forward-looking staterments within the meaning of the Private Securities Litigation Reform Act of 1895,
including statements regarding the Company's website transition and the Company's strategy. These statements are based on
current expectations and are subject to various risks and uncertainties that could cause actual results to differ materially, including
those described under *Risk Factors” in the Company's most recent SEC filings. We caution readers not to place undue reliance
on forward-looking statements, which reflect our views only as of the date of this release. We undertake no obligation to update
such statements, except as required by law,

View source version on businesswire.com. https:fwww businesswire. com/news/home20260922587801/en/

MEDIA CONTACT
press@cfosilvia.com

INVESTOR CONTACT
Investors@closilvia com

Source, Silvia, Inc.




