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

FORM 8-K
CURRENT REPORT
Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934
Date of Report (Date of earliest event reported) March 30, 2017

A. SCHULMAN, INC.
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction of
incorporation)

0-7459
(Commission File
Number)

3637 Ridgewood Rd, Fairlawn, Ohio
(Address of principal executive offices)

34-0514850
(IRS Employer
Identification No.)
44333
(Zip Code)

(330) 666-3751
(Registrant’s telephone number, including area code)

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant
under any of the following provisions:
o

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

ITEM 2.02

RESULTS OF OPERATIONS AND FINANCIAL CONDITION.

On April 4, 2017, A. Schulman, Inc. (the “Company”) announced earnings for the quarter ended February 28, 2017. A copy of
the press release announcing these results is attached as Exhibit 99.1 hereto and incorporated by reference herein.
Pursuant to General Instruction B.2 of Current Report on Form 8-K, the information in this Item 2.02 is being furnished and
shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, or otherwise subject
to the liability of that section. Furthermore, the information in this Item 2.02 shall not be deemed to be incorporated by reference into
the filings of the Company under the Securities Act of 1933, as amended.
ITEM 5.03

AMENDMENTS TO ARTICLES OF INCORPORATION OR BYLAWS; CHANGES IN FISCAL YEAR.

On March 30, 2017, the Board of Directors (“Board”) of A. Schulman, Inc. (the “Company”) approved amendments (the
“Amendments”) to the Company’s Amended and Restated By-Laws (the “By-Laws”) to implement proxy access for eligible
stockholders of the Company, and to add certain disclosures related to advance notices by stockholders with respect to of business to
be brought before annual meetings of the Company’s stockholders or with respect to nominees for election as directors.
Article III, Section 4(c), was added to the By-Laws to generally permit an eligible stockholder or group of not more than 25
eligible stockholders, owning at least 3% of the shares of the Company’s outstanding common stock continuously for at least three
years, to nominate and include in the Company’s proxy materials a number of director nominees not exceeding 25% of the
Company’s then serving directors, provided that the stockholder(s) and the nominee(s) satisfy requirements set forth in the By-Laws.
Article II, Section 2, and Article III, Section 3, of the By-Laws were revised to require additional information in stockholder
notices relating to business to be brought before annual stockholder meetings, and in stockholder notices relating to nominees for
election as directors at annual meetings or special meetings called for the election of directors, respectively. Required information
relating to stockholder notices includes but is not limited to certain additional information about the stockholder and beneficial owner,
a description of derivative positions owned or hedging transactions made or entered into, a description of all agreements or
arrangements relating to the business or the nominee, a description of all proxy or other voting arrangements, a requirement that the
stockholder own the disclosed shares of stock of the Company through the applicable meeting date, a requirement that the stockholder
appear in person or by proxy to bring such business or nomination, and in the case of director nominations a questionnaire completed
by each nominee and a consent to serve if elected. Article II, Section 2 was also amended to acknowledge that such the provisions
contained therein do not affect rights of shareholders to request inclusion of proposals in the Company’s proxy statement pursuant to
Rule 14a-8 of the Securities Exchange Act of 1934.
The preceding descriptions are qualified in their entirety by reference to, and should be read in conjunction with, the complete
text of the Amended and Restated By-Laws as adopted to incorporate all of the Amendments, a copy of which is attached hereto as
Exhibit 3.1 and is incorporated herein by reference.

ITEM 9.01

FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits.

Exhibit Number

Description

3.1

Amended and Restated By-Laws of A. Schulman, Inc.

99.1

Press Release, dated April 4, 2017

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

A. Schulman, Inc.
By: /s/ Andrean R. Horton
Andrean R. Horton
Executive Vice President & Chief Legal Officer
Date: April 4, 2017

EXHIBIT 3.1

AMENDED AND RESTATED
BY-LAWS
OF
A. SCHULMAN, INC .
(as of March 30, 2017)

ARTICLE I
Offices
Delaware.

Section 1.

The registered office shall be in the City of Wilmington, County of New Castle, State of

Section 2.
The corporation may also have offices at such other places both within and without the State
of Delaware as the Board of Directors may from time to time determine or the busi-ness of the corporation may require.
ARTICLE II
Meetings of Stockholders
Section 1.
All meetings of the stockholders for the election of directors shall be held in the City of
Akron, State of Ohio, at such place as may be fixed from time to time by the Board of Directors, or at such other place either within or
without the State of Delaware as shall be designated from time to time by the Board of Directors and stated in the notice of the
meeting. Meetings of stockholders for any other purpose may be held at such time and place, within or without the State of Delaware,
as shall be stated in the notice of the meeting or in a duly executed waiver of notice thereof.
Section 2.
Annual meetings of stockholders, generally shall be held on the second Thursday of
December, if not a legal holiday, and if a legal holiday, then on the next secular day following, at 10:00 A.M., or at such other date
and time as shall be designated from time to time by the Board of Directors and stated in the notice of the meeting, at which they shall
elect by written ballot a Board of Directors, and transact such other business as may properly be brought before the meeting.
To be properly brought before the meeting, business must be either (a) specified in the notice of meeting (or any
supplement thereto) given by or at the direction of the Board of Directors, (b) otherwise properly brought before the meeting by or at
the direction of the Board of Directors, or (c) otherwise properly brought before the meeting by a stockholder who (i) is a stockholder
of record on the date of the giving of the notice provided for in this Section 2, (ii) is a stockholder of record on the record date for the
determination of stockholders entitled to notice of and to vote at such annual meeting (iii) is a stockholder of record at all times since
giving the notice until the time of such annual meeting, (iv) is a stockholder of record at the time of such annual meeting, and (v)
complies with the notice procedures set forth in this Section 2. In addition to any other applicable requirements, for business to be
properly brought before an annual meeting by a stockholder, the stockholder must have given timely notice thereof in proper written
form to the secretary of the corporation.

To be timely, a stockholder’s notice must be delivered to or mailed and received at the principal executive offices of
the corporation, not less than 90 days nor more than 120 days prior to the one year anniversary date of the immediately preceding
annual meeting of stockholders; provided, however, that in the event that the annual meeting is called for a date that is not within the
30 days before or after such anniversary date, notice by the stockholder in order to be timely must be so received not later than the
close of business on the 10th day following the day on which notice of the date of the annual meeting was mailed or public disclosure
of the date of the meeting was made, whichever first occurs. In no event shall any adjournment or postponement of an annual
meeting, or the public announcement of such an adjournment or postponement, commence a new time period (or extend any time
period) for the giving of a stockholder’s notice as described hereinabove.
To be in proper written form, a stockholder’s notice to the secretary shall set forth the following information: (x) as to
each matter the stockholder proposes to bring before the annual meeting, a brief description of the business desired to be brought
before the annual meeting, including the complete text of any resolutions to be presented at the annual meeting, and the reasons for
conducting such business at the annual meeting, and (y) as to the stockholder giving notice, and the beneficial owner, if any, on whose
behalf such business is being proposed, (i) the name and record address of the stockholder giving the notice and the name and
principal place of business of such beneficial owner, (ii) (A) the class and number of all shares of stock of the corporation which are
owned beneficially or of record by such stockholder and by such beneficial owner, or any affiliates or associates of each such person,
(B) the name of each nominee holder of shares of all stock of the corporation owned beneficially but not of record by such
stockholder and by such beneficial owner, and by any affiliates or associates of either such person, and the number of such shares of
stock of the corporation held by each such nominee holder, (C) whether and the extent to which any derivative instrument, swap,
option, warrant, short interest, hedge or profit interest or other transaction has been entered into by or on behalf of such stockholder or
such beneficial owner, or any affiliates or associates of either such person, with respect to stock of the corporation, and (D) whether
and the extent to which any other transaction, agreement, arrangement or understanding (including any short position or any
borrowing or lending of shares of stock of the corporation) has been made by or on behalf of such stockholder or such beneficial
owner, or any affiliates or associates of either such person, the effect or intent of any of the foregoing being to mitigate loss to, or to
manage risk or benefit of stock price changes for, either such person, or any affiliates or associates of either such person, or to
increase or decrease the voting power or pecuniary or economic interest of either such person, or any affiliates or associates of either
such person, with respect to stock of the corporation; (iii) a description of all agreements, arrangements, or understandings (whether
written or oral) between or among such stockholder or such beneficial owner, or any affiliates or associates of either such person, and
any other person or persons (including their names) in connection with the proposal of such business, and any material interest of
either such person, or any affiliates or associates of either such person, in such business, including any anticipated benefit therefrom
to either such person, or any affiliates or associates of either such person; (iv) a description of any proxy, transaction, agreement,
arrangement, or understanding (whether written or oral) pursuant to which such stockholder or such beneficial owner, or any affiliate
or associate of either such person, has a right to vote any shares of the corporation’s stock; (v) a representation that such stockholder
intends to appear in person or by proxy at the annual meeting to bring such business before the meeting; and (vi) any other
information relating to such stockholder or such beneficial owner that would be required to be disclosed in a proxy statement or other
filing required to be made in connection with the solicitation of proxies by each such person with respect to the proposed business to
be brought by such a person before the annual meeting pursuant to Section 14 of the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), and the rules and regulations promulgated thereunder.
A stockholder providing notice of business proposed to be brought before an annual meeting shall further update and
supplement such notice, if necessary, so that the information provided or required

to be provided in such notice pursuant to this Section 2 shall be true and correct as of the record date for determining the stockholders
entitled to receive notice of the annual meeting and such update and supplement shall be delivered either in person or by United States
certified mail, postage prepaid, and received by the secretary at the principal executive offices of the corporation not later than five
business days after the record date for determining the stockholders entitled to receive notice of the annual meeting. In addition, the
stockholder shall promptly provide any other information reasonably requested by the corporation.
Notwithstanding anything in these by-laws to the contrary, no business shall be conducted at the annual meeting except in
accordance with the procedures set forth in this Section 2, provided, however, that nothing in this Section 2 shall be deemed to
preclude discussion by any stockholder of any business properly brought before the annual meeting.
The presiding officer of the annual meeting shall, if the facts warrant, determine and declare to the meeting that business was
not properly brought before the meeting in accordance with the provisions of this Section 2, and if so determined, the presiding officer
shall so declare to the meeting and any such business not properly brought before the meeting shall not be transacted.
Nothing contained in this Section 2 shall be deemed to affect any rights of stockholders to request inclusion of
proposals in the corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act (or any successor provision of law).
Section 3.
Written notice of the annual meeting stating the place, date, and hour of the meeting shall be
given to each stockholder entitled to vote at such meeting not less than ten nor more than fifty days before the date of the meeting.
Section 4.
The officer who has charge of the stock ledger of the corporation shall prepare and make, at
least ten days before every meeting of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order, and showing the address of each stockholder and the number of shares registered in the name of each stockholder.
Such list shall be open to the examination of any stockholder, for any pur-pose germane to the meeting, during ordinary business
hours, for a period of at least ten days prior to the meeting, either at a place within the city where the meeting is to be held, which
place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held. The list shall
also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any
stockholder who is present.
Section 5.
Special meetings of the stockholders, for any purpose or purposes, unless otherwise
prescribed by statute or by the certificate of incorporation, may be called by the president and shall be called by the president or
secretary at the request in writing of a majority of the directors then in office.
Section 6.
Written notice of a special meeting stating the place, date, and hour of the meeting and the
purpose or purposes for which the meeting is called, shall be given not less than ten nor more than fifty days before the date of the
meeting to each stockholder entitled to vote at such meeting.
Section 7.
Business transacted at any special meeting of stockholders shall be limited to the purposes
stated in the notice.
Section 8.
The holders of a majority of the stock issued and outstanding and entitled to vote thereat,
present in person or represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business
except as otherwise provided by statute or by the certificate of incorporation. If however, such quorum shall not be present or
represented at any meeting of the stockholders, the stockholders entitled to vote thereat, present in person or represented by proxy,
shall have power to adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum
shall be present or represented. At such adjourned meeting at which a quorum shall be present or represented, any business may be
transacted which might have been transacted at the meeting as originally notified. If the adjournment is for more than thirty days, or if
after the adjournment a new record date is fixed for the

adjourned meeting, a notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting.
Section 9.
When a quorum is present at any meeting, the vote of the holders of a majority of the stock
having voting power present in person or represented by proxy shall decide any question brought before such meeting, unless the
question is one upon which by express provision of the statutes or of the certificate of incorporation, a different vote is required in
which case such express provision shall govern and control the decision of such question.
Section 10.
Unless otherwise provided in the certificate of incorporation, each stockholder shall at every
meeting of the stockholders be entitled to one vote in person or by proxy for each share of the capital stock having voting power held
by such stockholder, but no proxy shall be voted on after three years from its date, unless the proxy provides for a longer period.
.
ARTICLE III
Directors
Section 1.
The number of directors shall be fixed in accor-dance with Article EIGHTH of the certificate
of incorporation.
Section 2.
Vacancies on the Board of Directors shall be filled in accordance with Article EIGHTH of
the certificate of incorporation.
Section 3.
The business of the corporation shall be managed by its Board of Directors which may
exercise all such powers of the corporation and do all such lawful acts and things as are not by statute or by the certificate of
incorporation or by these by-laws directed or required to be exercised or done by the stockholders.
Section 4.
Only persons who are nominated in accordance with the following procedures shall be
eligible for election as directors.
(a)
Nominations of persons for election to the Board of Directors at the annual meeting or at any special
meeting of stockholders called for the election of directors may be made by or at the direction of the Board of Directors, including by
any nominating committee or person appointed by the Board of Directors.
(b)
Nominations of persons for election to the Board of Directors at the annual meeting or at any special
meeting of stockholders called for the election of directors may be made by any stockholder of the corporation who (i) is a
stockholder of record on the date of the giving of the notice provided for in this Section 4(b), (ii) is a stockholder of record on the
record date for the determination of stockholders entitled to notice of and to vote at such meeting, (iii) is a stockholder of record at all
times since giving the notice until the time of such meeting, (iv) is a stockholder of record at the time of such meeting, and (v)
complies with the notice procedures set forth in this Section 4(b). In addition to any other applicable requirements, for a nomination to
be made by a stockholder, the stockholder must have given timely notice thereof in proper written form to the secretary of the
corporation.
To be timely, a stockholder’s notice must be delivered to or mailed and received at the principal executive
offices of the corporation (x) in the case of an annual meeting, not less than 90 days nor more than 120 days prior to the one year
anniversary date of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the annual
meeting is called for a date that is not within the 30 days before or after such anniversary date, notice by the stockholder in order to be
timely must be so received not later than the close of business on the 10th day following the day on which notice of the date of the
annual meeting was mailed or public disclosure of the date of the annual meeting was made, whichever first occurs; and (y) in the
case of a special meeting of stockholders called for the purpose of electing directors, not later than the close of business on the 10th
day following the day on which notice of

the special meeting was mailed or public disclosure of the date of the special meeting was made, whichever first occurs. In no event
shall any adjournment or postponement of an annual meeting or a special meeting called for the purpose of electing directors, or the
public announcement of such an adjournment or postponement, commence a new time period (or extend any time period) for the
giving of a stockholder’s notice as described hereinabove.
To be in proper written form, a stockholder’s notice to the secretary shall set forth the following information:
(I) as to each person whom the stockholder proposes to nominate for election or reelection as a director: (A) the name, age, business
address and residence address of the person; (B) the principal occupation or employment of the person; (C) the class and number of
shares of capital stock of the corporation which are beneficially owned by the person; (D) a completed and signed questionnaire that
is required of the corporation’s directors and executive officers (available from the corporation’s secretary upon request); and (E) any
other information relating to the person that would be required to be disclosed in solicitations of proxies for election of directors
pursuant to Section 14 of the Exchange Act, and the rules and regulations promulgated thereunder; and (II) as to the stockholder
giving the notice, and the beneficial owner, if any, on whose behalf the nomination is being made: (A) the name and record address of
the stockholder giving the notice and the name and principal place of business of such beneficial owner; (B) (1) the class and number
of all shares of stock of the corporation which are owned beneficially or of record by such stockholder and by such beneficial owner,
or by any affiliates or associates of either such person, (2) the name of each nominee holder of shares of stock of the corporation
owned beneficially but not of record by such stockholder and by such beneficial owner, and by any affiliates or associates of either
such person, and the number of shares of stock of the corporation held by each such nominee holder, (3) whether and the extent to
which any derivative instrument, swap, option, warrant, short interest, hedge or profit interest or other transaction has been entered
into by or on behalf of such stockholder or such beneficial owner, or any affiliates or associates of such person, with respect to stock
of the corporation, and (4) whether and the extent to which any other transaction, agreement, arrangement or understanding (including
any short position or any borrowing or lending of shares of stock of the corporation) has been made by or on behalf of such
stockholder or such beneficial owner, or any affiliates or associates of such person, the effect or intent of any of the foregoing being to
mitigate loss to, or to manage the risk or benefit of stock price changes for, either such person, or any affiliates or associates of either
such person, or to increase or decrease the voting power or pecuniary or economic interest of either such person, or any affiliates or
associates of either such person, with respect to stock of the corporation; (C) a description of all agreements, arrangements, or
understandings (whether written or oral) between or among such stockholder or such beneficial owner, or any affiliates or associates
of either such person, and each proposed nominee or any other person or persons (including their name and address) pursuant to
which the nomination(s) are being made by such stockholder or such beneficial owner, and any material interest of either such person,
or any affiliates or associates of either such person, in such nomination, including any anticipated benefit therefrom to either such
person, or any affiliates or associates of either such person; (D) a representation that the stockholder giving notice intends to appear in
person or by proxy at the annual meeting or special meeting to nominate the persons named in such stockholder’s notice; (E) a
description of any proxy, transaction, agreement, arrangement, or understanding pursuant to which such stockholder or such
beneficial owner, or any affiliate or associate of either such person, has a right to vote any shares of the corporation’s stock; and (F)
any other information relating to such stockholder or such beneficial owner that would be required to be disclosed in a proxy
statement or other filings required to be made in connection with solicitations of proxies for election of directors pursuant to Section
14 of the Exchange Act, and the rules and regulations promulgated thereunder. Such notice must be accompanied by a written consent
of each proposed nominee to being named as a nominee and to serve as a director if elected.

A stockholder providing notice of any nomination proposed to be made at an annual meeting or special meeting
shall further update and supplement such notice, if necessary, so that the information provided or required to be provided in such
notice pursuant to this Section 4(b) shall be true and correct as of the record date for determining the stockholders entitled to receive
notice of the annual meeting or special meeting, and such update and supplement shall be delivered either in person or by United
States certified mail, postage prepaid, and received by the secretary at the principal executive offices of the corporation not later than
five business days after the record date for determining the stockholders entitled to receive notice of such annual meeting or special
meeting. For the avoidance of doubt, the obligation to update and supplement as set forth herein or any other section of these by-laws
shall not be deemed to extend or waive any applicable deadlines under these by-laws, cure deficiencies in any notice of nomination,
or permit a change in the nominee(s) or nomination(s) proposed to be made at a meeting of the stockholders as identified in the notice
of nomination. The corporation may require any proposed nominee to promptly furnish such other information as may reasonably be
required by the corporation.
(c)
The corporation shall include in its proxy statement for an annual meeting of stockholders, in
addition to any persons nominated for election by the Board of Directors (or any duly authorized committee thereof), the name,
together with the Required Information (as defined below in this Section 4(c)), of any person nominated for election (the “Stockholder
Nominee”) to the Board of Directors by a stockholder, or by a group of not more than 25 stockholders, that (i) satisfies (or, in the case
of a group of stockholders, collectively and individually satisfy) the requirements of this Section 4(c) (such individual stockholder or
stockholder group, including each member thereof, to the extent the context requires, the “Eligible Stockholder”), (ii) expressly
requests in the notice required by this Section 4(c) to have the Stockholder Nominee(s) included in the corporation’s proxy statement
pursuant to this Section 4(c), and (iii) provides the corporation with the information called for by the last two paragraphs of Section
4(b) of these by-laws with respect to each such Eligible Stockholder and each such Stockholder Nominee, as applicable. The
corporation shall also include the name of any such Stockholder Nominee on the form of proxy for such annual meeting of
stockholders, subject to the provisions of this Section 4(c).
I.
For purposes of this Section 4(c), the “Required Information” that the corporation will include
in its proxy statement is the information concerning the Stockholder Nominee and the Eligible Stockholder that is required to be
disclosed in the corporation’s proxy statement by the rules and regulations promulgated under the Exchange Act and, if the Eligible
Stockholder so elects, a Statement (as defined below in this Section 4(c)).
II.
The corporation shall not be required to include, pursuant to this Section 4(c), any
information concerning any Stockholder Nominee in the corporation’s proxy statement for any annual meeting of stockholders (A) if
such Stockholder Nominee or the applicable Eligible Stockholder (or any member of any group of stockholders that together is such
Eligible Stockholder) shall have provided information to the corporation in connection with such nomination that was untrue in any
material respect or omitted to state a material fact necessary in order to make any statement made, in light of the circumstances under
which it was made, not misleading or that the corporation, in good faith, believes would violate any applicable law or regulation, (B)
with respect to whom the secretary of the corporation receives a notice that a stockholder has nominated such person for election to
the Board of Directors pursuant to the advance notice requirements for stockholder nominees for director set forth in Section 4(b) of
these by-laws, (C) who would cause the number of Stockholder Nominees included in the corporation’s proxy statement to exceed the
maximum number permitted by this Section 4(c), (D) who is not independent under the listing standards of the principal U.S. stock
exchange(s) upon which the common stock of the corporation is then listed or trades, any applicable rules of the Securities and
Exchange Commission, or any publicly disclosed standards used by the Board of Directors in determining and disclosing the
independence of the corporation’s directors (collectively, the “Independence Standards”), (E) (1) whose election as a member of the
Board of Directors would cause the corporation to be in violation of these by-laws, the corporation’s certificate of incorporation,

the rules and listing standards of the principal U.S. stock exchange(s) upon which the common stock of the corporation is then listed
or trades, or any other applicable state or federal law or regulation, (2) who has been an officer or director of a competitor, as defined
in Section 8 of the Clayton Antitrust Act of 1914, within the past three years, or (3) who is 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, or (F) the Eligible Stockholder (or any member of any group of stockholders that together is such Eligible Stockholder) or
applicable Stockholder Nominee breaches or fails to comply with such person’s obligations pursuant to these by-laws, including,
without limitation, this Section 4.
III.
The Nominating and Corporate Governance Committee shall determine if the Stockholder
Nominee satisfies the Independence Standards based on the information regarding the independence of such Stockholder Nominee
that is received by the corporation. At the request of the corporation, each Stockholder Nominee must complete and submit the
questionnaire that is required of the corporation’s directors and executive officers. The corporation may also request such additional
information as is necessary to permit the Board of Directors to determine if each Stockholder Nominee satisfies the Independence
Standards, and the Stockholder Nominee and the Eligible Stockholder (or group of stockholders that together is such Eligible
Stockholder) shall promptly provide the corporation with such additional requested information.
IV.
If a Stockholder Nominee or an Eligible Stockholder fails to continue to meet the
requirements of this Section 4(c), if the Eligible Stockholder fails to meet all of the requirements of the notice provisions set forth in
the last two paragraphs of Section 4(b) of these by-laws to properly nominate a candidate for election as a director at the annual
meeting of stockholders, or if a Stockholder Nominee withdraws, dies, becomes disabled or is otherwise disqualified from being
nominated for election or serving as a director of the corporation prior to the annual meeting of stockholders: (A) the corporation may,
to the extent it deems feasible, remove the name of the Stockholder Nominee and the Statement from the corporation’s proxy
statement, remove the name of the Stockholder Nominee from the corporation’s form of proxy, and otherwise communicate to the
corporation’s stockholders that the Stockholder Nominee will not be eligible for nomination or election at the annual meeting of
stockholders; and (B) the Eligible Stockholder may not name another Stockholder Nominee or, subsequent to the last day on which a
stockholder’s notice of an intent to make a nomination would be timely, otherwise cure in any way any defect preventing the
nomination of the Stockholder Nominee identified in the notice provided pursuant to this Section 4(c).
V.
The maximum number of Stockholder Nominees nominated by all Eligible Stockholders
(including any Stockholder Nominees that were submitted by one or more Eligible Stockholders for inclusion in the corporation’s
proxy statement pursuant to this Section 4(c) but who are either subsequently withdrawn or disqualified pursuant to this Section 4(c),
or whom the Board of Directors decides to nominate as Board of Directors’ nominees) appearing in the corporation’s proxy statement
with respect to an annual meeting of stockholders shall not exceed 25% of the number of directors in office as of the last day on
which notice of a nomination in accordance with the procedures set forth in this Section 4(c) may be delivered pursuant to this Section
4(c), or if such number is not a whole number, the closest whole number below such 25%; provided, however, that if one or more
vacancies occur on the corporation’s Board of Directors after the last day on which notice of a nomination in accordance with the
provisions set forth in this Section 4(c) may be delivered but before the date of the annual meeting of stockholders and the Board of
Directors reduces the size of the Board of Directors in connection therewith, the maximum number of Stockholder Nominees shall be
calculated based on the reduced number of directors. In the event that the number of Stockholder Nominees submitted by Eligible
Stockholders pursuant to this Section 4(c) exceeds this maximum number, each Eligible Stockholder will select one Stockholder
Nominee for inclusion in the corporation’s proxy statement until the maximum number is reached, going in order of the number
(greatest to fewest) of shares of common stock of the corporation each Eligible Stockholder disclosed as owned in the written notice
of the nomination submitted to the corporation. If the maximum number is not reached

after each Eligible Stockholder has selected one Stockholder Nominee, this selection process will continue as many times as
necessary, following the same order each time, until the maximum number is reached. A stockholder shall not be an Eligible
Stockholder, and shall not be eligible to participate in a group of stockholders constituting an Eligible Stockholder, if, as of the last
day on which notice of a nomination in accordance with the procedures set forth in this Section 4(c) may be delivered pursuant to this
Section 4(c), greater than 25% of the number of directors in office (or if such amount is not a whole number, the closest whole
number below 25%) were elected to the Board of Directors pursuant to (A) the submission of such directors’ candidacy under this
Section 4 by such stockholder or any of such stockholder’s affiliates or associates, or by any group of stockholders of which such
stockholder or any of such stockholder’s affiliates or associates is or has been a part or (B) nomination of such directors by the
corporation pursuant to any agreement entered into between the corporation and such stockholder or such stockholder’s affiliates or
associates.
VI.
For purposes of this Section 4(c), an Eligible Stockholder shall be deemed to “own” only
those outstanding shares of common stock of the corporation as to which the stockholder 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 (i) and (ii) shall not include any shares (A)
sold by such stockholder or any of such stockholder’s affiliates or associates in any transaction that has not been settled or closed, (B)
borrowed by such stockholder or any of such stockholder’s affiliates or associates for any purposes, or purchased by such stockholder
or any of such stockholder’s affiliates or associates pursuant to an agreement to resell, or (C) subject to any option, warrant, forward
contract, swap, contract of sale, other derivative or similar agreement entered into by such stockholder or any of such stockholder’s
affiliates or associates, whether any such instrument or agreement is to be settled with shares or with cash based on the notional
amount or value of shares of outstanding common stock of the corporation, 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 or
such stockholder’s affiliate’s or associate’s full right to vote or direct the voting of any such shares, and/or (2) hedging, offsetting, or
altering to any degree gain or loss realized or realizable from maintaining the full economic ownership of such shares by such
stockholder or affiliate or associate. Notwithstanding whether any such shares held by an Eligible Stockholder are subject to any
instruments or agreements having the purpose or effect described in clause (1) of the immediately preceding sentence, and
notwithstanding the failure of such Eligible Stockholder to possess full voting rights pursuant to clause (i) of the immediately
preceding sentence to the extent such failure is caused by such instruments or agreements, an Eligible Stockholder shall be deemed to
“own” outstanding shares of common stock of the corporation that have been loaned by or on behalf of the Eligible Stockholder to
another person, if and only if the Eligible Stockholder has the right to recall such loaned shares, and undertakes in accordance with the
following paragraph of this Section 4(c) and does recall such loaned shares upon being notified that any of such Eligible
Stockholder’s Stockholder Nominee(s) will be included in the corporation’s proxy statement and the corporation’s form of proxy for
the applicable annual meeting pursuant to this Section 4, unless and to the extent that any such shares are deemed not to be “owned”
by such Eligible Stockholder for any other purpose pursuant to the immediately preceding sentence. A stockholder shall “own” shares
held in the name of a nominee or other intermediary so long as the stockholder 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. A stockholder’s ownership of shares
shall be deemed to continue during any period in which the stockholder has delegated any voting power by means of a proxy, power
of attorney, or other instrument or arrangement which is revocable at any time by the stockholder. The terms “owned,” “owning” and
other variations of the word “own” shall have correlative meanings. Whether outstanding shares of the common stock of the
corporation are “owned” for these purposes shall be determined by the Board of Directors.
VII.
An Eligible Stockholder must have owned (as defined in the immediately preceding Section
4(c)(VI)) 3% or more of the shares of the corporation’s outstanding common

stock continuously for at least three years (the “Required Shares”) as of each of: (i) the date the written notice of the nomination is
delivered to or mailed and received by the corporation in accordance with this Section 4(c); (ii) the record date for determining
stockholders entitled to vote at the annual meeting of stockholders; and (iii) the time of the annual meeting of stockholders. Within the
time period specified in this Section 4(c) for providing notice of a nomination in accordance with the procedures set forth in this
Section 4(c), an Eligible Stockholder must provide the following information in writing to the secretary of the corporation: (A) one or
more written statements from the record holder of the shares (and from each intermediary through which the shares are or have been
held during the requisite three-year holding period) verifying that, as of a date within seven calendar days prior to the date the written
notice of the nomination is delivered to or mailed and received by the secretary of the corporation, the Eligible Stockholder owns, and
has owned continuously for the preceding three years, the Required Shares, and the Eligible Stockholder’s agreement to provide,
within five business days after the record date for the annual meeting of stockholders, written statements from the record holder and
intermediaries verifying the Eligible Stockholder’s continuous ownership of the Required Shares through the record date; (B)
information regarding the Stockholder Nominee and Eligible Stockholder that is the same as that which would be required to be set
forth in the stockholder’s notice of nomination of such Stockholder Nominee pursuant to Section 4(b), together with the written
consent of each Stockholder Nominee to being named in the proxy statement as a nominee and to serving as a director if elected; (C) a
copy of the Schedule 14N that has been filed with the Securities and Exchange Commission as required by Rule 14a-18 under the
Exchange Act, as the same may be amended; (D) a representation that the Eligible Stockholder (1) acquired the Required Shares in
the ordinary course of business and not with the intent to change or influence control at the corporation, does not presently have such
intent, and intends to continue to hold the Required Shares through the annual meeting of stockholders and for at least one additional
year after the date of the annual meeting of stockholders, (2) has not nominated and will not nominate for election to the Board of
Directors at the annual meeting of stockholders any person other than the Stockholder Nominee(s) being nominated pursuant to this
Section 4(c), (3) has not engaged and will not engage in, and has not and will not be a “participant” in another person’s, “solicitation”
within the meaning of Rule 14a-1(l) under the Exchange Act, as the same may be amended, in support of the election of any
individual as a director at the annual meeting of stockholders other than the Stockholder Nominee of the Eligible Stockholder or a
nominee of the Board of Directors, (4) will not distribute to any stockholder any form of proxy for the annual meeting of stockholders
other than the form of proxy distributed by the corporation, (5) will comply with all laws and regulations applicable in connection
with the annual meeting of stockholders, (6) will provide facts, statements, and other information in all communications with the
corporation and the stockholders of the corporation that are or will be true 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, and (7) will recall any outstanding shares of common stock of the corporation that have been loaned by or on
behalf of the Eligible Stockholder to another person that are to be counted for purposes of determining the Required Shares and the
Eligible Stockholder’s eligibility hereunder in accordance with the provisions relating thereto in the foregoing Section 4(c)(VI) upon
being notified that any of the Stockholder Nominee(s) of such Eligible Stockholder will be included in the corporation’s proxy
statement and the corporation’s form of proxy for the applicable annual meeting; (E) in the case of a nomination by a group of
stockholders who together constitute an Eligible Stockholder, 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 (F) an undertaking that the Eligible Stockholder (including each member of any
group of stockholders that together is an Eligible Stockholder under this Section 4(c)) agrees to (1) assume all liability stemming from
any legal or regulatory violation arising out of the Eligible Stockholder’s communications with the stockholders of the corporation or
out of the information that the Eligible Stockholder provided to the corporation, (2) indemnify and hold harmless the corporation, and
each of the corporation’s directors, officers and associates 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 the corporation’s directors, officers or associates (i.e., employees) arising out of any
nomination submitted by the Eligible Stockholder pursuant to Section 4(c), and (3) comply with all other laws and regulations
applicable to any solicitation in connection with the annual meeting of stockholders.
VIII.
The Eligible Stockholder may provide to the secretary of the corporation, at the time the
information required by this Section 4(c) is provided, a written statement for inclusion in the corporation’s proxy statement for the
annual meeting of stockholders in support of the Stockholder Nominee’s candidacy, if such statement does not exceed 500 words and
fully complies with Section 14 of the Exchange Act and the rules and regulations thereunder, including Rule 14a-9 (the “Statement”).
Notwithstanding anything to the contrary contained in this Section 4(c), the corporation may omit from its proxy statement the
Statement any information that the corporation, in good faith, believes would violate any applicable law or regulation, including
without limitation by being materially false or misleading, or otherwise cause harm to the corporation.
IX.
Within the time period specified in this Section 4(c) for providing notice of a nomination in
accordance with the procedures set forth in this Section 4(c), a Stockholder Nominee must deliver to the secretary of the corporation a
written representation and agreement that such Stockholder Nominee (A) is not and will not become a party to any agreement,
arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such
Stockholder Nominee, if elected as a director of the corporation, will act or vote on any issue or question that has not been disclosed
to the corporation, (B) is not and will not become a party to any agreement, arrangement or understanding with any person or entity
other than the corporation with respect to any direct or indirect compensation, reimbursement or indemnification in connection with
service or action as a director that has not been disclosed to the corporation, and (C) will comply with all the corporate governance,
conflict of interest, confidentiality and stock ownership and trading policies and guidelines of the corporation, as well as any other
policies and guidelines of the corporation applicable to directors. If the Stockholder Nominee fails to comply with any of the
requirements included in this paragraph or any other paragraph of this Section 4(c) or of Section 4(b) of these by-laws, the
Stockholder Nominee will not be eligible for inclusion in the corporation’s proxy statement or on the corporation’s form of proxy.
X.
Any Stockholder Nominee who is included in the corporation’s proxy statement and on the
corporation’s form of proxy for a particular annual meeting of stockholders but withdraws from or becomes ineligible or unavailable
for election at such annual meeting will be ineligible to be a Stockholder Nominee pursuant to this Section 4(c) for the next two
succeeding annual meetings of stockholders.
XI.
Whenever the Eligible Stockholder consists of a group of more than one stockholder, each
provision in this Section 4(c) that requires the Eligible Stockholder to provide any written statements, representations, undertakings,
agreements or other instruments or to meet any other conditions shall be deemed to require each stockholder that is a member of such
group to provide such statements, representations, undertakings, agreements or other instruments and to meet such other conditions,
with the sole exception that an individual Eligible Stockholder may have held less than 3% of the shares of outstanding common stock
of the corporation, as described in paragraphs VII and VIII of this Section 4(c), so long as the outstanding common stock held by such
Eligible Stockholder being aggregated to meet the 3% threshold for the nominating group meets the three-year continuous holding
requirements of this Section 4(c). No person may be a member of more than one group of persons constituting an Eligible Stockholder
with respect to any annual meeting of stockholders.
XII.
Notwithstanding anything herein to the contrary, to be timely, a stockholder’s notice of a
nomination in accordance with the procedures set forth in this Section 4(c) must be delivered or mailed and received at the principal
executive offices of the corporation not less than 120 days nor more than 150 days prior to the one year anniversary of the date the
corporation commenced mailing

or otherwise sending its proxy statement for the immediately preceding annual meeting of stockholders; provided, however, that in the
event that the date of the annual meeting is not scheduled to be held within thirty days before or after such anniversary date, notice by
the stockholder must be so delivered not later than the one hundred fiftieth day prior to such annual meeting or if later the tenth day
following the day on which notice of the date of the annual meeting was first mailed or first publicly disclosed, whichever occurs first.
(d)
No person shall be eligible for election as a director of the corporation unless nominated in
accordance with the procedures set forth in this Section 4. The presiding officer of the meeting shall, if the facts warrant, determine
and declare to the meeting that a nomination was not made in accordance with the foregoing procedure, and if so determined, the
presiding officer shall so declare to the meeting and the defective nomination shall be disregarded.
(e)
At each meeting of the stockholders held for the election of directors, a person nominated in
accordance with the procedures set forth in this Section 4 shall be elected to the Board of Directors if the votes cast for such
nominee’s election exceed the votes withheld from such nominee’s election; provided, however, that if there are more persons
nominated than the number of directors to be elected at such meeting, then the persons receiving the greatest number of votes cast
shall be elected as the directors.
Meetings of the Board of Directors
Section 5.
The Board of Directors of the corporation may hold meetings, both regular and special, either
within or without the State of Delaware.
Section 6.
The first meeting of each newly elected Board of Directors shall be held at such time and
place as shall be fixed by the vote of the stockholders at the annual meeting and no notice of such meeting shall be necessary to the
newly elected directors in order legally to constitute the meeting, provided a quorum shall be present. In the event of the failure of the
stockholders to fix the time or place of such first meeting of the newly elected Board of Directors, or in the event such meeting is not
held at the time and place so fixed by the stockholders, the meeting may be held at such time and place as shall be specified in a
notice given as hereinafter provided for special meetings of the Board of Directors, or as shall be specified in a written waiver signed
by all of the directors.
Section 7.
Regular meetings of the Board of Directors may be held without notice at such time and at
such place as shall from time to time be determined by the board.
Section 8.
Special meetings of the board may be called by the president on two days' notice to each
director, either personally or by mail, telegram, facsimile, or electronic mail; special meetings shall be called by the president or
secretary in like manner and on like notice on the written request of two directors.
Section 9.
At all meetings of the board, a majority of the directors shall constitute a quorum for the
transaction of business and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of
the Board of Directors, except as may be otherwise specifically provided by statute or by the certificate of incorporation. If a quorum
shall not be present at any meeting of the Board of Directors, the directors present at any meeting of the Board may adjourn the
meeting from time to time, without notice other than announcement at the meeting, until a quorum shall be present.
Section 10.
Unless otherwise restricted by the certificate of incorporation or these by-laws, any action
required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a
meeting, if all members of the board or committee, as the case may be, consent thereto in writing, and the writing or writings are filed
with the minutes of proceedings of the board or committee.
Committees of Directors

Section 11.
The Board of Directors may, by resolution passed by a majority of the whole board,
designate one or more committees, each committee to consist of one or more of the directors of the corporation. The board may
designate one or more directors as alternate members of any committee, who may replace any absent or disqualified member at any
meeting of the committee. Any such committee, to the extent provided in the resolution of the Board of Directors, 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 which may require it, but no such committee shall have the power
or authority in reference to amending the certificate of incorporation, adopting an agreement or merger or consolidation,
recommending to the stockholders the sale, lease or exchange of all or substantially all of the corporation's property and assets,
recommending to the stockholders a dissolution of the corporation or a revocation of a dissolution, or amending the by-laws of the
corporation; and, unless the resolution or the certificate of incorporation expressly so provide, no such com-mittee shall have the
power or authority to declare a dividend or to authorize the issuance of stock. Such committee or committees shall have such name or
names as may be determined from time to by resolution adopted by the Board of Directors.
Section 12.
Each committee shall keep regular minutes of its meetings and report the same to the Board
of Directors when required.
Compensation of Directors
Section 13.
Unless otherwise restricted by the certificate of incorporation, the Board of Directors shall
have the authority to fix the compensation of directors. The directors may be paid their expenses, if any, of attendance at each meeting
of the Board of Directors and may be paid a fixed sum for attendance at each meeting of the Board of Directors or a stated salary as
director. No such payment shall preclude any director from serving the corporation in any other capacity and receiving compensation
therefor. Members of special or standing committees may be allowed like compensation for attending committee meetings.
ARTICLE IV
Notices
Section 1.
Whenever, under the provisions of the statutes or of the certificate of incorporation or of
these by-laws, notice is required to be given to any director or stockholder, it shall not be construed to mean personal notice, but such
notice may be given in writing, by mail, addressed to such director or stockholder, at his address as it appears on the records of the
corporation, with postage thereon prepaid, and such notice shall be deemed to be given at the time when the same shall be deposited
in the United States mail. Notice to directors may also be given by telegram, facsimile, or electronic mail.
Section 2.
Whenever any notice is required to be given, under the provisions of the statutes or of the
certificate of incorporation or of these by-laws, a waiver thereof in writing, signed by the person or persons entitled to said notice,
whether before or after the time stated therein, shall be deemed equivalent thereto.
ARTICLE V
Officers
Section 1.
The officers of the corporation shall be chosen by the Board of Directors and shall be a
president, a vice president, a secretary and a treasurer. The Board of Directors may also choose a Chairman of the Board, additional
vice presidents, and one or more assistant secretaries and assistant

treasurers. Any number of offices may be held by the same person, unless the certificates of incorporation or these by-laws otherwise
provide.
Section 2.
The Board of Directors at its first meeting after each annual meeting of stockholders shall
choose a president, one or more vice-presidents, a secretary and a treasurer.
Section 3.
The Board of Directors may appoint such other officers and agents as it shall deem necessary
who shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to
time by the board.
Section 4.
The salaries of all officers and agents of the corporation shall be fixed by the Board of
Directors.
Section 5.
The officers of the corporation shall hold office until their successors are chosen and qualify.
Any officer elected or appointed by the Board of Directors may be removed at any time by the affirmative vote of a majority of the
Board of Directors. Any vacancy occurring in any office of the corporation shall be filled by the Board of Directors.
Chairman of the Board
Section 6.
The Chairman of the Board, if chosen (or if no such officer is chosen, the President) shall
preside at all meetings of the Board of Directors and shall perform such other duties as may from time to time be designated by the
Board of Directors.
The President
Section 7.
The President shall be the chief executive officer of the corporation, shall preside at all
meetings of the stockholders and, in the absence of the Chairman of the Board, at meetings of the Board of Directors, shall have
general and active management of the business of the corporation and shall see that all orders and resolutions of the Board of
Directors are carried into effect.
Section 8.
He shall execute bonds, mortgages and other contracts requiring a seal, under the seal of the
corporation, except where required or permitted by law to be otherwise signed and executed, and except where the signing and
execution thereof shall be expressly delegated by the Board of Directors to some other officer or agent of the corporation.
The Vice Presidents
Section 9.
In the absence of the President or in the event of his inability or refusal to act, the Vice
President (or in the event there be more than one Vice President, the Vice Presidents in the order designated, or in the absence of any
designation, then in the order of their election) shall perform the duties of the President, and when so acting, shall have all the powers
of and be subject to all the restrictions upon the President. The Vice Presidents shall perform such other duties and have such other
powers as the Board of Directors may from time to time prescribe.
The Secretary and Assistant Secretary
Section 10.
The secretary shall attend all meetings of the Board of Directors and all meetings of the
stockholders and record all the proceedings of the meetings of the corporation and of the Board of Directors in a book to be kept for
that purpose and shall perform like duties for the standing committees when required. He shall give, or cause to be given, notice of all
meetings of the stockholders and special meetings of the Board of Directors, and shall perform such other duties as may be prescribed
by the Board of Directors or the President, under whose supervision he shall be. He shall have custody of the corporate seal of the
corporation and he, or an assistant secretary, shall have authority to affix the same to any instrument requiring it and when so affixed,
it may be attested by his signature or by the signature of such assistant secretary. The Board of Directors may give general authority to
any other officer to affix the seal of the corporation and to attest the affixing by his signature.

Section 11.
The assistant secretary, or if there be more than one, the assistant secretaries in the order
determined by the Board of Directors (or if there be no such determination, then in the order of their election), shall, in the absence of
the secretary or in the event of his inability or refusal to act, perform the duties and exercise the powers of the secretary and shall
perform such other duties and have such other powers as the Board of Directors may from time to time prescribe.
Treasurer and Assistant Treasurers
Section 12.
The treasurer shall have the custody of the corporate funds and securities and shall keep full
and accurate accounts of receipts and disbursements in books belonging to the corporation and shall deposit all moneys and other
valuable effects in the name and to the credit of the corporation in such depositories as may be designated by the Board of Directors.
Section 13.
He shall disburse the funds of the corporation as may be ordered by the Board of Directors,
taking proper vouchers for such disbursements, and shall render to the President and the Board of Directors, at its regular meetings, or
when the Board of Directors so requires, an account of all his transactions as treasurer and of the financial condition of the
corporation.
Section 14.
If required by the Board of Directors, he shall give the corporation a bond (which shall be
renewed every six years) in such sum and with such surety or sureties as shall be satisfactory to the Board of Directors for the faithful
performance of the duties of his office and for the restoration to the corporation, in case of his death, resignation, retirement or
removal from office, of all books, papers, vouchers, money and other property of whatever kind in his possession or under his control
belonging to the corporation.
The assistant treasurer, or if there shall be more than one, the assistant treasurers in the order determined by the Board of Directors (or
if there be no such determination, then in the order of their election), shall, in the absence of the treasurer or in the event of his
inability or refusal to act, perform the duties and exercise the powers of the treasurer and shall perform such other duties and have
such other powers as the Board of Directors may from time to time prescribe.
ARTICLE VI
Indemnification of Officers, Directors
and Appointees: Insurance
Section 1.
To the extent permitted by the certificate of incorporation and the laws of the State of
Delaware, the corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened,
pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that he is
or was a director, officer or appointee of the Board of Directors of the corporation, or is or was serving at the request of the
corporation as a director, officer, or such appointee in another corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees), judgments, fines and amounts paid in settlement actually and reasonably incurred to him in
connection with such action, suit or proceeding, if he acted in good faith and in a manner he reasonably believed to be in or not
opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to
believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or
upon a plea of nolo contender or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in
a manner which he reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.
Section 2.
If a claim under Section 1 is not paid in full by the corporation within 90 days after a written
claim has been received by the corporation, the claimant may at any time thereafter bring a

suit against the corporation to recover the unpaid amount of the claim, and if successful in whole or in part, the claimant shall be
entitled to be paid also the expense of prosecuting such claim. It shall be a defense to any such action (other than an action brought to
enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking
has been tendered to the corporation) that the claimant has not met the standards of conduct which make it permissible under the
Delaware General Corporation Law for the corporation to indemnify the claimant for the amount claimed, but the burden of proving
such defense shall be on the corporation. Neither the failure of the corporation (including its Board of Directors, independent legal
counsel, or its stockholders) to have made a determination prior to the commencement of such action that indemnification of the
claimant is proper in the circumstances because he or she has met the applicable standard of conduct set forth in the Delaware General
Corporation Law, nor an actual determination by the corporation (including its Board of Directors, independent legal counsel, or its
stockholders) that the claimant had not met such applicable standard of conduct, shall be a defense to the action or create a
presumption that claimant had not met the applicable standard of conduct.
Section 3.
Expenses incurred by an officer or director in defending a civil or criminal action, suit or
proceeding shall be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an
undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be determined that he is not entitled
to be indemnified by the corporation as authorized in this section. Such expenses incurred by other employees and agents may be so
paid upon such terms and conditions, if any, as the Board of Directors deems appropriate.
The corporation may purchase and maintain insurance on behalf of any person who is or was a director or officer of the corporation,
or is or was serving as appointee of the Board of Directors, or is or was serving at the request of the corporation in any such capacity
in another corporation, partnership, joint venture, trust or other enterprise against any liability asserted against him and incurred by
him in any such capacity, or arising out of his status as such, whether or not the corporation would have the power to indemnify him
against such liability under the provision of this section
ARTICE VII
Certificates of Stock
Section 1.
Shares of capital stock in the corporation may be certificated or uncertificated as provided
under the General Corporate Law of the State of Delaware; provided, however, that every holder of stock in the corporation, upon
written request to the transfer agent or registrar of the corporation, shall be entitled to have a certificate, signed by, or in the name of
the corporation by, the chairman or vice chairman of the Board of Directors, or the President or a Vice President and the Treasurer or
an Assistant Treasurer, or the Secretary or an Assistant Secretary of the corporation, certifying the number of shares owned by him in
the corporation.
Section 2.
If the corporation shall be authorized to issue more than one class of stock or more than one
series of any class, the powers, designations, preferences and relative, participating, optional or other special rights of each class of
stock or series thereof and the qualifications, limitations or restrictions of such preferences and/or rights shall be set forth in full or
summarized on the face or back of the certificate which the corporation shall issue to represent such class or series of stock, provided
that, except as otherwise provided in Section 202 of the Delaware General Corporation Law, in lieu of the foregoing requirements,
there may be set forth on fact or back of the certificate which the corporation shall issue to represent such class or series of stock, a
statement that the corporation will furnish without charge to each stock-holder who so requests the powers, designations, preferences
and relative, participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights.

Section 3.
Where a certificate is countersigned (1) by a transfer agent other than the corporation or its
employee, or (2) by a registrar other than the corporation or its employee, any other signature on the certificate may be facsimile. In
case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a certificate shall have
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the corporation with the same
effect as if he were such officer, transfer agent or registrar at the date of issue.
Lost Certificates
Section 4.
The Board of Directors may direct a new certificate or certificates to be issued in place of any
certificate or certificates theretofore issued by the corporation alleged to have been lost, stolen or destroyed, upon the making of an
affidavit of that fact by the person claiming this certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a
new certificate or certificates, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof,
require the owner of such lost, stolen or destroyed certificate or certificates, or his legal representative, to advertise the same in such
manner as it shall require and/or to give the corporation a bond in such sum as it may direct as indemnity against any claim that may
be made against the corporation with respect to the certificate alleged to have been lost, stolen or destroyed.
Transfers of Stock
Section 5.
Upon surrender to the corporation or the transfer agent of the corporation of a certificate for
shares duly endorsed or accompanied by proper evidence of succession, assignment or authority to transfer, it shall be the duty of the
corporation to issue a new certificate to the person entitled thereto, cancel the old certificate and record the transaction upon its books.
Fixing Record Date
Section 6.
In order that the corporation may determine the stockholders entitled to notice of or to vote at
any meeting of stockholders or any adjournment thereof, or to express consent to corporate action in writing without a meeting, or
entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect
of any change, conversion or exchange of stock or for the purpose of any other lawful action, the Board of Directors may fix, in
advance, a record date, which shall not be more than sixty nor less than ten days before the date of such meeting, nor more than sixty
days prior to any other action. A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders
shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the
adjourned meeting.
Registered Stockholders
Section 7.
The corporation shall be entitled to recognize the exclusive right of a person registered on its
books as the owner of shares to receive dividends, and to vote as such owner, and to hold liable for calls and assessments a person
registered on its books as the owner of shares, and shall not be bound to recognize any equitable or other claim to or interest in such
share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise
provided by the laws of the State of Delaware.
ARTICLE VIII
General Provisions
Dividends

Section 1.
Dividends upon the capital stock of the corporation, subject to the provisions of the certificate
of incorporation, if any, may be declared by the Board of Directors at any regular or special meeting, pursuant to law. Dividends may
be paid in cash, in property, or in shares of the capital stock, subject to the provisions of the certificate of incorporation.
Section 2.
Before payment of any dividend, there may be set aside out of any funds of the corporation
available for dividends such sum or sums as the directors from time to time, in their ab-solute discretion, think proper as a reserve or
reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property of the corporation, or for
such purpose as the directors shall think conducive to the interest of the corporation, and the directors may modify or abolish any such
reserve in the manner in which it was created.
Annual Statement
Section 3.
The Board of Directors shall present at each annual meeting, and at any special meeting of
the stockholders when called for by vote of the stockholders, a full and clear statement of the business and condition of the
corporation.
Checks
Section 4.
All checks or demands for money and notes of the corporation shall be signed by such officer
or officers or such other person or persons as the Board of Directors may from time to time designate.
Fiscal Year
Section 5.

The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.
Seal

Section 6.
The corporate seal shall have inscribed thereon the name of the corporation, the year of its
organization and the words "Corporate Seal, Delaware". The seal may be used by causing it or a facsimile thereof to be impressed or
affixed or reproduced or otherwise.
ARTICLE IX
Amendments
Section 1.
These by-laws may be altered, amended or repealed or new by-laws may be adopted by the
stockholders or by the Board of Directors at any regular meeting of the stockholders or of the Board of Directors or at any special
meeting of the stockholders or of the Board of Directors if notice of such alteration, amendment, repeal or adoption of new by-laws be
contained in the notice of such special meeting; provided, however, that notwithstanding that a lesser vote or no vote may be specified
by law, the certificate of incorporation or these by-laws, Section 5 of Article II, Sections 1 and 2 of Article III, and this Article IX of
these by-laws may be amended, altered or repealed only by (1) the affirmative vote of the holders of not less than 80% of the
outstanding shares of capital stock of the corporation entitled to vote generally in the election of directors, voting together as a single
class, or (2) the vote of not less than two-thirds of the directors then in office.

Exhibit 99.1

A. Schulman Reports Fiscal 2017 Second Quarter, First Half Results
•
•
•
•

On GAAP basis, earnings per diluted share were $0.11, compared with a loss of $0.01 in second quarter a year ago; adjusted earnings per
diluted share were $0.31, flat on year-over-year basis
Segment gross margin steady at 15.9%, unchanged from prior year
Europe operating results exceeded last year despite foreign currency exchange headwinds
Engineered Composites, Latin America and Asia-Pacific segments also reported strong fiscal second quarter operating results

AKRON, Ohio - April 4, 2017 - A. Schulman, Inc. (Nasdaq: SHLM) today announced earnings for the fiscal 2017 second quarter and first half of fiscal
2017 ending February 28, 2017. On a GAAP basis, the Company reported earnings per diluted share of $0.11, compared with a loss of $0.01 in the
prior year period. Adjusted earnings per diluted share were $0.31, flat on a year-over-year basis. For the first half of fiscal 2017, A. Schulman reported
earnings per diluted share of $0.14 on a GAAP basis, compared with $0.17 a year ago. Adjusted earnings per diluted share during this period was
$0.80, compared with $0.82 in the first half of fiscal 2016.
Consolidated net sales for the second quarter were $568.7 million, compared with $591.8 million in the second quarter of fiscal 2016. Year-to-date,
the Company reported consolidated net sales of $1,168.7 million in fiscal 2017, compared with consolidated net sales of $1,241 million in the first half
of fiscal 2016. Excluding the negative impact of foreign currency translation in the second quarter and first half of fiscal 2017 of $12.6 million and
$21.9 million, respectively, net sales declined 1.8% in the second quarter and 4.1% in the first half compared with a year ago, primarily due to lower
volumes in the EMEA and USCAN segments.
“We’ve stated this is a reset year; however, I am highly encouraged with the steady progress we are making through the hard work of our teams.
During the quarter, we saw strong results in Engineered Composites and experienced continued growth in our Asia-Pacific and Latin America
segments related to improved product mix and strength in Performance Materials. Our European business saw a year-over-year improvement in
operating income despite the impact of foreign currency, in part, helped by our recent business simplification efforts,” said Joseph M. Gingo,
chairman, president and chief executive officer. “While our U.S. and Canada region remains challenged by complex plant consolidation efforts, which
had been complicated by the Lucent matter, I am confident that we have solid action plans in place to drive future profitability.”
Gross profit on a GAAP basis in the second quarter of fiscal 2017 was $89.2 million, compared with $89.8 million in the prior year period. For the first
half of fiscal 2017, gross profit on a GAAP basis was $190.2 million, compared with $194.8 million a year ago. Segment gross margin was 15.9% in
the second quarter and 16.4% in the first half of fiscal 2017, which is relatively flat with the comparable fiscal 2016 periods.
GAAP operating income in the second quarter was $21.3 million, compared with $16.0 million in the prior year period. Adjusted operating income
margin was 4.8% in the second quarter of fiscal 2017, compared with 4.9% in the second quarter of fiscal 2016. On a year-to-date basis, the adjusted
operating margin was 5.3%, compared with 5.4% in the prior year.
A. Schulman reported fiscal second quarter net income of $3.2 million, compared with a loss of $0.3 million in the year-ago period. Year-to-date,
reported net income was $4.2 million compared to $4.9 million in the prior six-month period. On an adjusted basis, the net income comparison for the
second quarter was $9.3 million versus $9.2 million in the prior year period. Year-to-date adjusted net income was $23.7 million, compared with $24.1
million in the prior year period. Fiscal 2017 second quarter adjusted EBITDA was $46.7 million, compared

with $49.7 million in the prior year period. Year-to-date, adjusted EBITDA was $101.3 million, compared with $108.1 million in the first six months of
fiscal 2016.
Balance Sheet/Cash Flow
Cash provided from operations for the first half of fiscal 2017 was $40.1 million, compared with $30.6 million in the prior period. Working capital days
were 48 days at the end of February 28, 2017, an improvement of 10 days from the comparable period last year.
At quarter-end, net debt (total debt less cash and cash equivalents and restricted cash) stands at $901 million, which equates to a net leverage ratio
of 4.06x. Since the purchase of Citadel in mid-2015, the Company has paid down approximately $168 million of total debt.
Business Outlook
The Company’s initial annual guidance included an assumed Euro rate of $1.13. While the Company does not generally adjust guidance around
currency changes over the course of the fiscal year, if the Euro remains at current levels of approximately $1.07 for the remainder of the fiscal year
along with no changes in other world currencies, the full fiscal year negative impact of foreign currency translation would be approximately $0.15 per
diluted share and would adversely impact sales by approximately $90 million and EBITDA by approximately $8 million.
Excluding potential 2017 currency translation as noted above, the Company is maintaining its previously stated fiscal 2017 operating targets of $2.5
billion to $2.6 billion in sales, adjusted EBITDA of $225 million to $230 million, and a return on invested capital of 11 percent to 12.5 percent. The
outlook for adjusted earnings per diluted share remains in the range of $2.08 to $2.18 on an operating basis.
Gingo stated, “As a result of potential foreign currency headwind, we are intensely focused on continuing to execute our strategy with a sense of
urgency. We must deliver tangible benefits from our strengthened global sales organization and aggressively commercialize value-added products in
our expanding innovation pipeline.”
Gingo noted that the Company is focused on increasing sales in high-demand, high-margin specialized growth niches worldwide. “I believe A.
Schulman's expertise, technology and service sets it apart from our competitors. These distinctions will become even more evident as we progress
into fiscal 2018.”
Please refer to the reconciliation of GAAP and Non-GAAP financial measures for the types of items excluded from the Company’s business outlook.
Conference Call on the Web
A live Internet broadcast of A. Schulman’s conference call regarding fiscal 2017 second quarter and first half results can be accessed at 10:00 a.m.
Eastern Time on April 5, 2017, on the Company’s website, www.aschulman.com. An archived replay of the call will also be available on the website.
Investor Presentation Materials
Senior executives may participate in meetings with analysts and investors throughout the fiscal year. The Company has posted presentation
materials, portions of which may be used during such meetings, in the Investors section of its website at www.aschulman.com. The presentation will
remain on the website as long as it is in use.
About A. Schulman, Inc.
A. Schulman, Inc. is a leading international supplier of high-performance plastic compounds and resins headquartered in Akron, Ohio. Since 1928, the Company
has been providing innovative solutions to meet its customers’ demanding requirements. The Company’s customers span a wide range of markets such as
packaging, mobility, building & construction, electronics & electrical, agriculture, personal care & hygiene, sports, leisure & home, custom services and others.
The Company employs approximately 4,800 people and has 54 manufacturing facilities globally. A. Schulman reported net sales of approximately $2.5 billion for
the fiscal year ended August 31, 2016. Additional information about A. Schulman can be found at www.aschulman.com.

Use of Non-GAAP Financial Measures
This release includes certain financial information determined by methods other than in accordance with accounting principles generally accepted in the United
States (“GAAP”). These non-GAAP financial measures include segment gross profit, SG&A expenses excluding certain items, segment operating income,
operating income before certain items, net income excluding certain items, net income per diluted share excluding certain items and adjusted EBITDA, as
discussed further in the Reconciliation of GAAP and Non-GAAP Financial Measures below. These non-GAAP financial measures are considered relevant to aid
analysis and understanding of the Company’s results and business trends.
The Company uses segment gross profit, SG&A expenses excluding certain items, segment operating income, operating income before certain items, net income
excluding certain items, net income per diluted share excluding certain items and adjusted EBITDA to assess performance and allocate resources because the
Company believes that these measures are useful to investors and management in understanding current profitability levels that may serve as a basis for
evaluating future performance and facilitating comparability of results. In addition, segment operating income before certain items and net income excluding
certain items are important to management as all are a component of the Company’s annual and long-term employee incentive plans. Non-GAAP measures are
not in accordance with, nor are they a substitute for, GAAP measures, and tables included in this release reconcile each non-GAAP financial measure with the
most directly comparable GAAP financial measure. The most directly comparable GAAP financial measures for these purposes are gross profit, SG&A expenses,
operating income, net income and net income per diluted share. The Company’s non-GAAP financial measures are not meant to be considered in isolation or as
a substitute for comparable GAAP financial measures, and should be read only in conjunction with the Company’s consolidated financial statements prepared in
accordance with GAAP.
While the Company believes that these non-GAAP financial measures provide useful supplemental information to investors, there are very significant limitations
associated with their use. These non-GAAP financial measures are not prepared in accordance with GAAP, may not be reported by all of the Company’s
competitors and may not be directly comparable to similarly titled measures of the Company’s competitors due to potential differences in the exact method of
calculation. The Company compensates for these limitations by using these non-GAAP financial measures as supplements to GAAP financial measures and by
reviewing the reconciliations of the non-GAAP financial measures to their most comparable GAAP financial measures.
Cautionary Statements
A number of the matters discussed in this document that are not historical or current facts deal with potential future circumstances and developments and may
constitute “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements can be identified by
the fact that they do not relate strictly to historic or current facts and relate to future events and expectations. Forward-looking statements contain such words as
“anticipate,” “estimate,” “expect,” “project,” “intend,” “plan,” “believe,” and other words and terms of similar meaning in connection with any discussion of future
operating or financial performance. Forward-looking statements are based on management’s current expectations and include known and unknown risks,
uncertainties and other factors, many of which management is unable to predict or control, that may cause actual results, performance or achievements to differ
materially from those expressed or implied in the forward-looking statements. Important factors that could cause actual results to differ materially from those
suggested by these forward-looking statements, and that could adversely affect the Company’s future financial performance, include, but are not limited to, the
following:
•
•
•
•
•
•
•
•
•
•
•
•
•

worldwide and regional economic, business and political conditions, including continuing economic uncertainties in some or all of the Company’s major
product markets or countries where the Company has operations;
the effectiveness of the Company’s efforts to improve operating margins through sales growth, price increases, productivity gains, and improved
purchasing techniques;
competitive factors, including intense price competition;
fluctuations in the value of currencies in areas where the Company operates;
volatility of prices and availability of the supply of energy and raw materials that are critical to the manufacture of the Company’s products, particularly
plastic resins derived from oil and natural gas;
changes in customer demand and requirements;
effectiveness of the Company to achieve the level of cost savings, productivity improvements, growth and other benefits anticipated from acquisitions
and the integration thereof, joint ventures and restructuring initiatives;
escalation in the cost of providing employee health care;
uncertainties regarding the resolution of pending and future litigation and other claims;
the performance of the global automotive market as well as other markets served;
further adverse changes in economic or industry conditions, including global supply and demand conditions and prices for products;
operating problems with our information systems as a result of system security failures such as viruses, cyber-attacks or other causes;
our current debt position could adversely affect our financial health and prevent us from fulfilling our financial obligations; and

•

failure of counterparties to perform under the terms and conditions of contractual arrangements, including suppliers, customers, buyers and sellers of a
business and other third parties with which the Company contracts.

The risks and uncertainties identified above are not the only risks the Company faces. Additional risk factors that could affect the Company’s performance are set
forth in the Company’s Annual Report on Form 10-K for the fiscal year ended August 31, 2016. In addition, risks and uncertainties not presently known to the
Company or that it believes to be immaterial also may adversely affect the Company. Should any known or unknown risks or uncertainties develop into actual
events, or underlying assumptions prove inaccurate, these developments could have material adverse effects on the Company’s business, financial condition and
results of operations.
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A. SCHULMAN, INC.
CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
Three months ended
February 28,
2017

Six months ended

February 29,
2016

February 28,
2017

February 29,
2016

(In thousands, except per share data)

Net sales

$

Cost of sales
Selling, general and administrative expenses
Restructuring expense
Operating income (loss)
Interest expense
Foreign currency transaction (gains) losses
Other (income) expense, net

$

Net income (loss) attributable to A. Schulman, Inc.

$

1,240,980

978,477

1,046,227

138,342

148,841

1,878

2,214

11,422

3,760

21,341

16,006

40,437

42,152

13,107

13,790

26,271

27,408

1,081

950

1,643

1,679

(269)

(459)

1,535
(487)
2,022

(306)

Convertible special stock dividends

$

71,604

5,336

Noncontrolling interests

1,168,678

501,937

1,143

Net income (loss)

$

65,967

6,479

Provision (benefit) for U.S. and foreign income taxes

591,761

479,492

674

Income (loss) before taxes

Net income (loss) available to A. Schulman, Inc.
common stockholders

568,678

(430)

(218)

12,982

13,283

4,462

3,764

8,520

9,519

(547)

(834)

5,030

1,592

7,973

8,685

1,875

1,875

3,750

3,750

3,155

$

(283) $

4,223

$

4,935

Weighted-average number of shares outstanding:
Basic

29,394

29,292

29,378

29,257

Diluted

29,503

29,292

29,470

29,455

Net income (loss) per common share available to A.
Schulman, Inc. common stockholders
Basic

$

0.11

$

(0.01) $

0.14

$

0.17

Diluted

$

0.11

$

(0.01) $

0.14

$

0.17

Cash dividends per common share

$

0.205

$

0.205

$

0.410

$

0.410

Cash dividends per share of convertible special stock

$

15.00

$

15.00

$

30.00

$

30.00

A. SCHULMAN, INC.
CONSOLIDATED BALANCE SHEETS
(Unaudited)
February 28,
2017

August 31,
2016

(In thousands)

ASSETS
Current assets:
Cash and cash equivalents

$

Restricted cash

47,861

$

35,260

1,623

8,143

Accounts receivable, less allowance for doubtful accounts of $11,411 at February 28, 2017 and
$11,341 at August 31, 2016

380,791

376,786

Inventories

279,814

263,617

40,837

40,263

9,669

—

760,595

724,069

29,798

32,957

Buildings and leasehold improvements

170,485

184,291

Machinery and equipment

434,993

447,932

32,720

34,457

Prepaid expenses and other current assets
Assets held for sale
Total current assets
Property, plant and equipment, at cost:
Land and improvements

Furniture and fixtures
Construction in progress

25,000

20,431

692,996

720,068

401,288

405,246

Net property, plant and equipment

291,708

314,822

Deferred charges and other noncurrent assets

85,364

88,161

Goodwill

257,507

257,773

Intangible assets, net

344,622

Gross property, plant and equipment
Accumulated depreciation

Total assets

362,614

$

1,739,796

$

1,747,439

$

303,160

$

280,060

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable
U.S. and foreign income taxes payable

5,783

8,985

Accrued payroll, taxes and related benefits

41,039

47,569

Other accrued liabilities

66,844

67,704

Short-term debt

28,857

25,447

445,683

429,765

Long-term debt

921,312

919,349

Pension plans

Total current liabilities

138,574

145,108

Deferred income taxes

56,113

59,013

Other long-term liabilities

24,850

25,844

1,586,532

1,579,079

120,289

120,289

Total liabilities
Commitments and contingencies
Stockholders’ equity:
Convertible special stock, no par value
Common stock, $1 par value, authorized - 75,000 shares, issued - 48,553 shares at February 28,
2017 and 48,510 shares at August 31, 2016
Additional paid-in capital
Accumulated other comprehensive income (loss)
Retained earnings
Treasury stock, at cost, 19,066 shares at February 28, 2017 and 19,069 shares at August 31, 2016
Total A. Schulman, Inc.’s stockholders’ equity
Noncontrolling interests
Total equity
Total liabilities and equity

$

48,553

48,510

277,165

275,115

(130,640)

(120,721)

211,205

219,039

(382,903)

(382,963)

143,669

159,269

9,595

9,091

153,264

168,360

1,739,796

$

1,747,439

A. SCHULMAN, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(Unaudited)
Six months ended
February 28, 2017

February 29, 2016

(In thousands)

Operating activities:
Net income

$

8,520

$

9,519

Adjustments to reconcile net income to net cash provided from (used in) operating
activities:
Depreciation

22,215

25,053

Amortization

17,644

20,032

Deferred tax provision (benefit)

(4,493)

(2,360)

3,361

2,621

Accounts receivable

(15,866)

10,822

Inventories

(24,670)

4,772

Accounts payable

40,363

(30,846)

Income taxes

(4,639)

(1,491)

Accrued payroll and other accrued liabilities

(4,311)

(5,773)

Pension, postretirement benefits and other compensation
Changes in assets and liabilities, net of acquisitions:

Other assets and long-term liabilities
Net cash provided from (used in) operating activities

2,025

(1,712)

40,149

30,637

(24,505)

(20,365)

Investing activities
Expenditures for property, plant and equipment
Proceeds from the sale of assets

478

Other investing activities

843

125

Net cash provided from (used in) investing activities

—

(23,902)

(19,522)

Financing activities:
Cash dividends paid to special stockholders
Cash dividends paid to common stockholders
Increase (decrease) in short-term debt

(3,750)

(3,750)

(12,057)

(12,043)

5,153

4,275

Borrowings on revolving credit facility

238,543

45,655

Repayments of revolving credit facility

(173,895)

(29,900)

(63,139)

(61,450)

Repayments of other long-term debt and capital leases
Issuances of stock, common and treasury
Redemptions of common stock
Net cash provided from (used in) financing activities
Effect of exchange rate changes on cash

93

148

(620)

(900)

(9,672)

(57,965)

(494)

Net increase (decrease) in cash, cash equivalents, and restricted cash
Cash, cash equivalents, and restricted cash at beginning of period

(3,144)

6,081

(49,994)

43,403

96,872

Cash, cash equivalents, and restricted cash at end of period

$

49,484

$

46,878

Cash and cash equivalents

$

47,861

$

46,878

Restricted cash
Total cash, cash equivalents, and restricted cash

1,623
$

49,484

—
$

46,878

A. SCHULMAN, INC.
Reconciliation of GAAP and Non-GAAP Financial Measures
Unaudited

Cost of
Sales

Three months ended February 28, 2017

Gross
Margin

SG&A

Restructuring
Expense

29,503
As reported

Operating
Income

Non
Operating
(Income)
Expense

Income
Tax
Expense
(Benefit)

Net Income
Available to ASI
Common
Stockholders

Diluted
EPS

(In thousands, except for %'s and per share data)

$ 479,492

15.7%

$ 65,967

$

1,878

$ 21,341

$

14,862

$ 1,143

$

3,155

$

0.11

Certain items:
Asset impairment (8)

—

—

—

—

390

1,233

0.04

Accelerated depreciation (1)

(467)

—

—

467

—

112

355

0.01

Restructuring and related costs (3)

(871)

4,970

—

1,193

3,777

0.12

(2,221)

(1,878)

(1,623)

Lucent costs (4)

—

(596)

—

596

—

143

453

0.02

CEO transition costs (5)

—

(6)

—

6

—

2

4

—

Accelerated amortization of debt issuance
costs (6)

—

—

—

—

(21)

Tax (benefits) charges (7)

—

—

—

—

—

Total certain items

(1,338)
$ 478,154

As Adjusted

0.2%
15.9%

(2,823)
$ 63,144

(1,878)
$

—

11.1%

Percentage of Revenue

6,039
$ 27,380

5
(267)

(1,644)
$

13,218

1,578
$ 2,721

$

4.8%

16

—

267

0.01

6,105

0.20

9,260

$

0.31

1.6%
19.2%

Effective Tax Rate

Cost of
Sales

Three months ended February 29, 2016

Gross
Margin

SG&A

Restructuring
Expense

29,292
As reported

Operating
Income

Non
Operating
(Income)
Expense

Income
Tax
Expense
(Benefit)

Net Income
Available to ASI
Common
Stockholders

Diluted
EPS

(In thousands, except for %'s and per share data)

$ 501,937

15.2%

$ 71,604

$

2,214

$ 16,006

—

2,057

—

$

14,471

$ (487)

$

(283)

$ (0.01)

Certain items:
Accelerated depreciation (1)

(2,049)

(8)

Costs related to acquisitions and integrations
(2)

(1,970)

(2,291)

(455)

(3,100)

452

(1,063)

Restructuring and related costs (3)
Lucent costs (4)
Accelerated amortization of debt issuance
costs (6)
Tax (benefits) charges (7)
Total certain items
As Adjusted
Percentage of Revenue
Effective Tax Rate

—

—

—
(4,022)
$ 497,915

(2,214)

—
0.7%
15.9%

$ 65,142
11.0%

1,578

0.05

4,261

—

1,022

3,239

0.11

5,769

(84)

1,381

4,472

0.16

611

—

51

560

0.02

—

—

(164)

38

126

—

(2,214)
$

479

—

—

(6,462)

—

—

—

—

12,698
$ 28,704
4.9%

(248)
$

14,223

498

(498)

3,469
$ 2,982

—
20.6%

(0.02)

9,477
$

9,194
1.6%

0.32
$

0.31

Six months ended February 28, 2017

Cost of Sales

Gross
Margin

SG&A

16.3%

$138,342

29,470
As reported

Restructuring
Expense

Operating
Income

Non
Operating
(Income)
Expense

Income
Tax
Expense
(Benefit)

Net Income
Available to ASI
Common
Stockholders

Diluted
EPS

(In thousands, except for %'s and per share data)

$

978,477

$

11,422

$ 40,437

$

27,455

(678)

—

678

(1)

—

823

—

$ 4,462

$

4,223

$

0.14

Certain items:
Asset impairment (8)

—

Accelerated depreciation (1)

(822)

Costs related to acquisitions and integrations
(2)
Restructuring and related costs (3)
Lucent costs (4)

(57)

(548)

(1,043)

(5,778)

(86)

(1,319)

—

(1,623)

552

1,749

0.06

197

626

0.02

605

—

145

460

0.02

18,243

—

4,378

13,865

0.46

—

1,405

—

337

1,068

0.04

(11,422)

CEO transition costs (5)

—

(196)

—

196

—

47

149

0.01

Accelerated amortization of debt issuance
costs (6)

—

—

—

—

(227)

54

173

0.01

(1,347)

1,347

0.05

4,363

19,437

Tax (benefits) charges (7)

—

Total certain items

(2,008)
$

As Adjusted

976,469

—
0.1%
16.4%

—

(8,520)
$129,822

(11,422)
$

—

11.1%

Percentage of Revenue

—

—

21,950
$ 62,387

(1,850)
$

25,605

$ 8,825

$

5.3%

23,660

0.67
$

0.80

2.0%
24.0%

Effective Tax Rate

Six months ended February 29, 2016

Cost of Sales

Gross
Margin

SG&A

$ 1,046,227

15.7%

$148,841

29,455
As reported

Restructuring
Expense

Operating
Income

Non
Operating
(Income)
Expense

Income
Tax
Expense
(Benefit)

Net Income
Available to ASI
Common
Stockholders

Diluted
EPS

(In thousands, except for %'s and per share data)

$

3,760

$ 42,152

—

3,510

$

28,869

$ 3,764

$

4,935

$

0.17

—

885

2,625

0.09

Certain items:
Accelerated depreciation (1)

(3,496)

(14)

Costs related to acquisitions and integrations
(2)

(2,099)

(4,028)

(885)

(5,794)

(1,378)

(2,939)

Restructuring and related costs (3)
Lucent costs (4)

—

6,127

—

1,544

4,583

0.15

10,439

(361)

2,772

8,028

0.27

—

4,317

—

1,088

3,229

0.11

(3,760)

Accelerated amortization of debt issuance
costs (6)

—

—

—

—

(274)

69

205

0.01

Tax (benefits) charges (7)

—

—

—

—

—

(467)

467

0.02

Total certain items
As Adjusted
Percentage of Revenue
Effective Tax Rate

(7,858)
$ 1,038,369

0.6%
16.3%

(12,775)
$136,066
11.0%

(3,760)
$

—

24,393
$ 66,545
5.4%

(635)
$

28,234

5,891
$ 9,655

—

19,137
$

24,072

0.65
$

0.82

1.9%

25.2%

1 - Accelerated depreciation is related to restructuring plans in the Company's USCAN and EMEA segments.
2 - Costs related to acquisitions and integrations primarily include third party professional, legal, IT and other expenses associated with successful and unsuccessful full or partial
acquisition and divestiture/dissolution transactions, as well as certain employee-related expenses such as travel, one-time bonuses and post-acquisition severance separate from a
formal restructuring plan.

3 - Restructuring and related costs include items such as employee severance charges, lease termination charges, curtailment gains/losses, other employee termination costs and
charges related to the reorganization of the legal entity structure. Refer to Note 12 in the Company's Quarterly Report on Form 10-Q for further discussion.
4 - Lucent costs primarily represent legal and investigation costs related to resolving the Lucent matter, product manufacturing costs for reworking existing Lucent inventory,
obsolete Lucent inventory reserve costs, and dedicated internal personnel costs that would have otherwise been focused on normal operations.
5 - CEO transition costs represent charges for deferred compensation granted to Bernard Rzepka.
6 - Write off of debt issuance costs are related to prepayments of $56.0 million of Term Loan B. Refer to Note 3 in the Company's Quarterly Report on Form 10-Q for further
discussion.
7 - Tax (benefits) charges represent the Company's quarterly non-GAAP tax based on the overall estimated annual non-GAAP effective tax rates.
8 - Asset impairment relates to the discontinuation of information technology assets in the USCAN segment and future cash settlement of a commitment to a local government.

A. SCHULMAN, INC.
ADJUSTED EBITDA RECONCILIATION
(Unaudited)
Three months ended
February 28, 2017

Six months ended

February 29, 2016

February 28, 2017

February 29, 2016

(In thousands)

Net income available to A. Schulman, Inc. common stockholders

$

Interest expense

3,155

$

13,107

Provision for U.S. and foreign income taxes

4,223

$

26,271

(487)

19,870

Noncontrolling interests

$

13,790

1,143

Depreciation and amortization

(283)

23,033

4,935
27,408

4,462

3,764

39,859

45,085

306

430

547

834

Convertible special stock dividends

1,875

1,875

3,750

3,750

Other (1)

1,755

681

1,184

1,461

EBITDA, as calculated

$

41,211

$

46,678

Non-GAAP Adjustments (2)
EBITDA, as adjusted

$

5,467

39,039

$

80,296

$

101,319

10,650
$

49,689

$

87,237

$

108,123

21,023

20,886

( 1) - Other includes Foreign currency transaction (gains) losses and Other (income) expense, net.

(2) - For details on Non-GAAP adjustments, refer to "Reconciliation of GAAP and Non-GAAP Financial Measures", items (2) - (8). Amounts are included in
Operating Income. Accelerated depreciation on the "Reconciliation of GAAP and Non-GAAP Financial Measures" has been excluded as it is already included in
Depreciation and amortization above.

A. SCHULMAN, INC.
SUPPLEMENTAL SEGMENT INFORMATION
(Unaudited)

EMEA

February 28,
2017

Net Sales

Net Sales

Three months ended

Six months ended

February 29,
2016

$ Change

% Change

February 28,
2017

February 29,
2016

$ Change

% Change

(In thousands, except for %'s)

Custom Concentrates and Services

$

Performance Materials
Total EMEA

USCAN

149,085

$

127,817
$

276,902

February 28,
2017

154,782

$

135,548
$

290,330

$

(5,697)

(3.7)%

(7,731)

(5.7)%

(13,428)

(4.6)%

$

307,118

$

265,856
$

572,974

328,911

$

289,515
$

618,426

$

(21,793)

(6.6)%

(23,659)

(8.2)%

(45,452)

(7.3)%

Net Sales

Net Sales

Three months ended

Six months ended

February 29,
2016

$ Change

% Change

February 28,
2017

February 29,
2016

$ Change

% Change

(In thousands, except for %'s)

Custom Concentrates and Services

$

59,956

$

151,918

Performance Materials
Total USCAN

LATAM

$

91,962

February 28,
2017

63,160

$

107,657
$

170,817

$

(3,204)

(5.1)%

(15,695)

(14.6)%

(18,899)

(11.1)%

$

122,882

$

185,454
$

308,336

127,313

$

221,786
$

349,099

$

(4,431)

(3.5)%

(36,332)

(16.4)%

(40,763)

(11.7)%

Net Sales

Net Sales

Three months ended

Six months ended

February 29,
2016

$ Change

% Change

February 28,
2017

February 29,
2016

$ Change

% Change

(In thousands, except for %'s)

Custom Concentrates and Services

$

Performance Materials
Total LATAM

27,374

$

12,288
$

39,662

28,399

$

9,759
$

38,158

$

(1,025)

(3.6)%

2,529

25.9 %

1,504

3.9 %

$

57,343

$

24,535
$

81,878

$

APAC

83,361

$

(5,069)

(8.1)%

3,586

17.1 %

(1,483)

(1.8)%

Net Sales

Three months ended
February 29,
2016

$

20,949

Net Sales
February 28,
2017

62,412

$ Change

Six months ended
% Change

February 28,
2017

February 29,
2016

$ Change

% Change

(In thousands, except for %'s)

Custom Concentrates and Services

$

Performance Materials
Total APAC

Consolidated

23,171

$

25,743
$

48,914

February 28,
2017

22,118

$

22,945
$

45,063

$

1,053

4.8 %

2,798

12.2 %

3,851

8.5 %

$

48,162

$

51,489
$

99,651

45,660

$

45,095
$

90,755

$

2,502

5.5 %

6,394

14.2 %

8,896

9.8 %

Net Sales

Net Sales

Three months ended

Six months ended

February 29,
2016

$ Change

% Change

February 28,
2017

February 29,
2016

$ Change

% Change

(In thousands, except for %'s)

Engineered Composites

6,500

6.5 %

Custom Concentrates and Services

259,586

268,459

(8,873)

(3.3)%

535,505

564,296

(28,791)

(5.1)%

Performance Materials

257,810

275,909

(18,099)

(6.6)%

527,334

577,345

(50,011)

(8.7)%

(23,083)

(3.9)%

$ 1,168,678

(72,302)

(5.8)%

Total Consolidated

$

$

51,282

568,678

$

$

47,393

591,761

$

$

3,889

8.2 %

$

105,839

$

$

99,339

1,240,980

$

$

February 28,
2017

Segment Gross Profit

Segment Gross Profit

Three months ended

Six months ended

February 29,
2016

$ Change

% Change

February 28,
2017

February 29,
2016

$ Change

% Change

(In thousands, except for %'s)

EMEA

$

39,130

$

38,953

$

177

0.5 %

$

83,788

$

86,637

$

(2,849)

(3.3)%

(12,959)

(22.5)%

USCAN

20,060

27,241

(7,181)

(26.4)%

44,576

57,535

LATAM

9,595

8,466

1,129

13.3 %

19,012

18,171

841

4.6 %

APAC

8,908

8,199

709

8.6 %

18,034

16,073

1,961

12.2 %

EC

12,831
Total segment gross profit

$

Accelerated depreciation and
restructuring related costs

—

(1)

Total gross profit

10,987
$

(1,338)

Costs related to acquisitions and
integrations
Lucent costs

90,524

—
$

89,186

1,844

16.8 %

(3,322)

(3.5)%

(2,504)

1,166

(46.6)%

(1,865)

(1,970)

1,970

—%

(57)

93,846

$

452
$

89,824

$

(452)

—%

(638)

(0.7)%

26,799
$

192,209

24,195
$

(86)
$

190,201

2,604

10.8 %

(10,402)

(5.1)%

(4,381)

2,516

(57.4)%

(2,099)

2,042

(97.3)%

1,292

(93.8)%

(4,552)

(2.3)%

202,611

$

(1,378)
$

194,753

$

(1)Refer to Note 13, Commitments and Contingencies, for additional discussion on this matter. Lucent costs in cost of sales include additional product and manufacturing operational costs
for reworking inventory. Lucent costs in selling, general and administrative expenses include legal and investigative costs. In addition, in the three and six months ended February 29, 2016,
Lucent costs in SG&A also include dedicated internal personnel costs that would have otherwise been focused on normal operations.
(2)Restructuring related costs for the three and six months ended February 28, 2017 of $3.1 million and $6.8 million, respectively, and for the three and six months ended February 29, 2016
of $3.6 million and $6.7 million, respectively, primarily included in selling, general and administrative expenses in the Company's statements of operations, are costs associated with
professional fees for outside strategic consultants regarding actions to improve the profitability of the organization and efficiency of its operations, and costs associated with reorganizations
of the legal entity structure of the Company. Restructuring expenses included in restructuring expense in the Company's statement of operations include costs permitted under ASC 420, Exit
or Disposal Obligations, such as severance costs, outplacement services and contract termination costs.

