EDGAR'pro

iy EDGAR Dnlire”

CELANESE CORP

FORM 8-K

(Current report filing)

Filed 07/28/14 for the Period Ending 07/23/14

Address

Telephone
CIK
Symbol
SIC Code
Industry
Sector
Fiscal Year

222 W. LAS COLINAS BLVD., SUITE 900N

IRVING, TX, 75039-5421

972-443-4000

0001306830

CE

2820 - Plastic Material, Synthetic Resin/Rubber, Cellulos (No Glass)
Commodity Chemicals

Basic Materials

12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com

© Copyright 2020, EDGAR Online, a division of Donnelley Financial Solutions. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, a division of Donnelley Financial Solutions, Terms of Use.


https://www.edgar-online.com

UNITED STATES
SECURITIESAND 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 reportdd)y 23, 2014

CELANESE CORPORATION

(Exact name of registrant as specified in its arart

Delaware 001-32410 98-0420726
(State or other jurisdiction (Commission File (IRS Employer
of incorporation) Number) Identification No.)

222 West Las Colinas Blvd. Suite 900N, Irving, TX 75039
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area c(@i#®) 443-4000

(Former name or former address, if changed sirstadg@ort)

Check the appropriate box below if the Form 8-ljlis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ 1 Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#%di-2

[ 1 Pre-commencement communications pursuant te R8e-4(c) under the Exchange Act (17 CFR 240.18p-4




Item 5.03. Amendmentsto Articles of Incorporation or Bylaws; Changein Fiscal Year

On July 23, 2014, the Board of Directors (the “BBarf Celanese Corporation (the “Companyédyting upon the recommendation of
Nominating and Corporate Governance Committee @fBbard, approved amendments to the Con’s Third Amended and Restated By-
laws (the “By-laws”), effective immediately.

Article 1lI, Section 3.06 of the Byaws has been amended to permit the Lead Directoalt special meetings of the Board and to cham
outdated reference to the President to the Chaioh#re Board.

Article VIII, Section 8.01 has been added to thel®ys to include an exclusive forum provision. Thevision provides that, unless
Company consents in writing to the selection obtarnative forum, the sole and exclusive forum(fpany derivative action or proceed
brought on behalf of the Company, (ii) any acti@seating a claim of breach of a fiduciary duty owsdany director or officer or oth
employee of the Company to the Company or the Cogipastockholders, (iii) any action asserting a claigainst the Company or
director or officer or other employee of the Comypaarising pursuant to any provision of the Delaw&eneral Corporation Law, t
Certificate of Incorporation or the Baws (as either may be amended from time to time)iv) any action asserting a claim against
Company or any director or officer or other emplyd the Company governed by the internal affagstiine shall be a state court loce
within the State of Delaware (or, if no state cdadated within the State of Delaware has jurisdictthe federal district court for the Disti
of Delaware).

The foregoing description of the By-law amendmestgualified in its entirety by reference to theifdhAmended and Restated Rygws, a
amended on July 23, 2014, a copy of which is adddtereto as Exhibit 3.2.

Item 9.01 Financial Statementsand Exhibits.

(d) Exhibits
Exhibit
Number Description
3.1 Amendments to Celanese Corporation Third Amendedrastated By-laws
3.2 Celanese Corporation Third Amended and RestateldBg; amended effective as of July 23, 2014
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

CELANESE CORPORATION

By: /sl James R. Peacock Il
Name: James R. Peacock Il

Title: Vice President, Deputy General Counsel @odporate
Secretary

Date: July 28, 2014

INDEX TO EXHIBITS

Exhibit
Number Description
3.1 Amendments to Celanese Corporation Third Amendedrastated By-laws
3.2 Celanese Corporation Third Amended and RestateldBg; amended effective as of July 23, 2014
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Exhibit 3.1

Amendmentsto Third Amended and Restated By-laws

1. Amendment to Article Ill, Section 3.06

a) Prior to July 23, 2014, Article Ill, SectiorD8.of the Bylaws read as follow

Section 3.06. Meetings. Regular meetings of ther@oé Directors may be held at such places andgiageshall be determined fr
time to time by the Board of Directors or as mayspecified in a notice of meeting. Special meetioigthe Board of Directors may be cal
by the President, and shall be called by the Peesidr the Secretary if directed by the Board aEbBiors. Notice need not be given of reg
meetings of the Board of Directors. At least onsiibess day before each special meeting of the Bafaldrectors, written or oral (either
person or by telephone), notice of the time, datk@ace of the meeting and the purpose or purgoseghich the meeting is called, shall
given to each director.

b) Effective July 23, 2014, Article IIl, Section0® of the Bylaws was deleted in its entirety and replaced tithfollowing

Section 3.06. Meetings. Regular meetings of ther@o&Directors may be held at such places andgiageshall be determined fr
time to time by the Board of Directors or as mayspecified in a notice of meeting. Special meetioigthe Board of Directors may be cal
by the Chairman of the Board of Directors or theeclior elected by the namployee, independent directors to serve as LeeetDr (if ¢
director has been so elected and is serving in saphcity prior to the meeting), and shall be chlig the Chairman of the Board of Direct:
the Lead Director or the Secretary if directed iy Board of Directors. Notice need not be giveregular meetings of the Board of Direct
At least one business day before each special ngeetithe Board of Directors, written or oral (@ithin person or by telephone), notice of
time, date and place of the meeting and the purpoparposes for which the meeting is called, shalgiven to each director.

2. Addition of Article VIII . Effective July 23, 2014, Article VIII, Section®. was added to the Bgws and reads in its entirety as follo

ARTICLE VIII
EXCLUSIVE FORUM

Section 8.01. Exclusive Forum. Unless the Corponationsents in writing to the selection of an ali¢ive forum, the sole a
exclusive forum for (i) any derivative action oopeeding brought on behalf of the Corporation,&fiy action asserting a claim of breach
fiduciary duty owed by any director or officer ather employee of the Corporation to the Corporatiothe Corporatiors stockholders, (ii
any action asserting a claim against the Corparatioany director or officer or other employee loé tCorporation arising pursuant to
provision of the DGCL, the Certificate of Incorpticm or these Byaws (as either may be amended from time to time)jv) any actiol
asserting a claim against the Corporation or amgcthr or officer or other employee of the Corpimatgoverned by the internal affe
doctrine shall be a state court located within $ete of Delaware (or, if no state court locatethinithe State of Delaware has jurisdict
the federal district court for the District of Delare).

3. Conforming Changeslin addition to the foregoing, section numbers arwks references were conformed in thel®ys to reflect th
amendments.




Exhibit 3.2
CELANESE CORPORATION
THIRD AMENDED AND RESTATED BY-LAWS

Effective as of October 23, 2008
Amended July 23, 2014

ARTICLE |
OFFICES

Section 1.01Registered Office . The Corporation shall maintain its registeredoefin the State of Delaware at The Corporatiorsi
Company, 1209 Orange Street, Wilmington, Delaw&&01. The Corporation may also have offices in satbler places in the United States
or elsewhere as the Board of Directors may, franetto time, appoint or as the business of the Gatjgm may require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 2.01Annual Meetings . Annual meetings of stockholders may be held alh gllace, either within or without the State of
Delaware, and at such time and date as the Bodbiteftors shall determine. The Board of Directoiay, in its sole discretion, determine
that the meeting shall not be held at any placeptay instead be held solely by means of remotenconication as described in Section 2.11
of these By-laws in accordance with Section 212ja){ the General Corporation Law of the State efdware (the “DGCL").

Section 2.02%ecial Meetings . Subject to the Certificate of Incorporation, spemeetings of stockholders, unless otherwise
prescribed by statute, may be called at any tim#nbyChairman of the Board, the Board of Directara committee of the Board of Directors
which has been duly designated by the Board ofdiore and whose powers and authority, as providedresolution of the Board of
Directors, include the power to call special megginf stockholders and no special meetings of simlders shall be called by any other
person or persons.

Section 2.03Notice of Stockholder Nominations and Other Business.
(A) Annual Mesetings of Sockholders.

(1) Nominations of persons for election to the Rioaf Directors and the proposal of business otfn hominations to be conside
by the stockholders may be made at an annual ngeaftistockholders only: (a) pursuant to the Corporés notice of meeting (or any
supplement thereto); (b) by or at the directiothaf Chairman of the Board or the Board of Directorgc) by any stockholder of the
Corporation who is entitled to vote at the meetinlgjp complied with the notice procedures set fartharagraphs (A)(2) and (A)(3) of this
Section 2.03 and who was a stockholder of recotileatime such notice is delivered to the Secratéithe Corporation.

(2) For nominations or other business to be prggedught before an annual meeting by a stockhgldesuant to clause (c) of
paragraph (A)(1) of this Section 2.03, the stoclleoimust have given timely notice thereof in watio the Secretary of the Corporation, and
any such proposed business other than nominatfgpersons for election to the Board of Directorsstntonstitute a proper matter for
stockholder action. To be timely, a stockholdedsice must be delivered to the Secretary of the@ation at the principal executive offices
of the Corporation not later than the close of bess on the ninetieth (90th) day nor earlier tihanctose of business on the one hundred
twentieth (120th) day prior to the first annivessaf the preceding year's annual meeting; providedyever, that in the event that the date of
the annual meeting is




changed by more than thirty (30) days from the wamsiary date of the previous year’s meeting, ndiicéhe stockholder to be timely must be
so delivered not earlier than the close of busioesthe one hundred twentieth (120th) day pricsuoh annual meeting and not later than the
close of business on the later of the ninetietth)@@ay prior to such annual meeting or the tef@iti) day following the day on which public
announcement (as defined below) of the date of sueting is first made by the Corporation. Pubtin@uncement of an adjournment or
postponement of an annual meeting shall not comenamew time period (or extend any time period}tiergiving of a stockholder’s notice.

(3) Such stockholder’s notice also shall set foff:as to each person whom the stockholder prepgosgominate for election or
reelection as a director: (i) all information rétatto such person that is required to be disclaselicitations of proxies for election of
directors in an election contest, or is otherwesguired, in each case pursuant to and in accordaiticd&Regulation 14A under the Securities
Exchange Act of 1934, as amended (the “Exchang®,Amatd (ii) such person’s written consent to befragned in the proxy statement as a
nominee and to serving as a director if electegaghto any other business that the stockholdgrgses to bring before the meeting, a brief
description of the business desired to be brougftrb the meeting, the text of the proposal orrmmss (including the text of any resolutions
proposed for consideration and in the event theth swsiness includes a proposal to amend thia®g-of the Corporation, the language of
proposed amendment), the reasons for conductirfglsuginess at the meeting and any material intéresstch business of such stockholder
and the beneficial owner (within the meaning oftfec13(d) of the Exchange Act), if any, on whoshalf the business is being proposec
as to the stockholder giving the notice and the=fieial owner, if any, on whose behalf the nomioatis made or the other business is being
proposed: (i) the name and address of such stod&hals they appear on the Corporation’s bookgerwtds, and the name and address of
such beneficial owner, (i) the class and numbeshaires of capital stock of the Corporation whidh@vned of record by such stockholder
and such beneficial owner as of the date of thee@oand the stockholder’'s agreement to notifyGoeporation in writing within five (5)
business days after the record date for such ngeefithe class and number of shares of capitakstbthe Corporation owned of record by
the stockholder and such beneficial owner as ofgherd date for the meeting, (iii) a representatimat the stockholder intends to appear in
person or by proxy at the meeting to propose sochimation or other business; and (d) as to thekbmder giving the notice or, if the notice
is given on behalf of a beneficial owner on whoshkdif the nomination is made or the other busiisebging proposed, as to such beneficial
owner: (i) the class and number of shares of clgtitek of the Corporation which are beneficiallyred by such stockholder or beneficial
owner as of the date of the notice, and the stddeins agreement to notify the Corporation in wigtiwithin five (5) business days after the
record date for such meeting of the class and nuwitghares of capital stock of the Corporationdfiially owned by such stockholder or
beneficial owner as of the record date for the mgefii) a description of any agreement, arrangeinee understanding with respect to the
nomination or other business between or among stodkholder or beneficial owner and any other perstcluding without limitation any
agreements that would be required to be describegported pursuant to Item 5 or Item 6 of ExchafAigeSchedule 13D (regardless of
whether the requirement to file a Schedule 13[pieable to the stockholder or beneficial owner)l ghe stockholder’'s agreement to notify
the Corporation in writing within five (5) businedays after the record date for such meeting ofsaicy agreement, arrangement or
understanding in effect as of the record datetfermbeeting, (iii) a description of any agreememaragement or understanding (including any
derivative or short positions, profit intereststiops, hedging transactions, and borrowed or loamedes) that has been entered into as of the
date of the stockholder’s notice by, or on behglsach stockholder or beneficial owner, the effatintent of which is to mitigate loss,
manage risk or benefit from changes in the shaoe jpf any class of the Corporation’s capital stamkincrease or decrease the voting power
of the stockholder or beneficial owner with respecshares of stock of the Corporation, and thek$tolder’'s agreement to notify the
Corporation in writing within five (5) business dagfter the record date for such meeting of any siggeement, arrangement or
understanding in effect as of the record datetfemheeting, and (iv) a representation whethertthekkolder or the beneficial owner, if any,
intends or is part of a group which intends: (x§iediver a proxy statement and/or form of proxytdders of at least the percentage of the
Corporation’s outstanding capital stock requireélert the nominee or approve or adopt the othsinkss being proposed and/or (y)
otherwise to solicit proxies from stockholders upgort of such nomination or other business. Thedoing notice requirements shall not
apply to a stockholder if the stockholder has medithe Corporation of his or her intention to s




a stockholder proposal at an annual meeting ongyaunt to and in compliance with Rule 14a-8 (or sungcessor thereof) promulgated under
the Exchange Act and such stockholder’s proposablean included in a proxy statement that has pesgrared by the Corporation to solicit
proxies for such annual meeting. The Corporatiog reguire any proposed nominee to furnish suchrattiermation as it may reasonably
require to determine the eligibility of such propdsiominee to serve as a director of the Corporaitieluding information relevant to a
determination as to whether such proposed nomiaeéde considered an independent director.

(B) Special Meetings of Stockholders. Only such business shall be conducted at a dpeeieting of stockholders as shall have been
brought before the meeting pursuant to the Corjmoratnotice of meeting. Nominations of personsdtaction to the Board of Directors may
be made at a special meeting of stockholders athwdiirectors are to be elected pursuant to thedation’s notice of meeting: (1) by or at
the direction of the Board of Directors or (2) pied that the Board of Directors has determinetdiractors shall be elected at such
meeting, by any stockholder of the Corporation ughentitled to vote at the meeting, who complieghwie notice procedures set forth in this
Section 2.03 and who is a stockholder of recottti@time such notice is delivered to the Secretéithe Corporation. In the event the
Corporation calls a special meeting of stockholdershe purpose of electing one or more directorthe Board of Directors, any such
stockholder entitled to vote in such election aédtors may nominate a person or persons (as ffeensay be) for election to such position(s)
as specified in the Corporation’s notice of meetihthe stockholder’s notice as required by paaabs (A)(2) and (A)(3) of this Section 2.03
shall be delivered to the Secretary at the prin@gacutive offices of the Corporation not earttesin the close of business on the one hundrec
twentieth (120th) day prior to such special meetind not later than the close of business on tee ¢di the ninetieth (90th) day prior to such
special meeting or the tenth (10th) day followihg tay on which public announcement is first madéhb Corporation of the date of the
special meeting and of the nominees proposed bBdlaed of Directors to be elected at such meetimgo event shall the public
announcement of an adjournment or postponemenspéeial meeting commence a new time period (@nekany time period) for the givi
of a stockholder’s notice as described above.

(C) General .

(1) Only such persons who are nominated in accemaiith the procedures set forth in this Secti@82ahall be eligible for election
to serve as directors and only such other busstesitbe conducted at a meeting of stockholdeshall have been brought before the me
in accordance with the procedures set forth in$aistion. Except as otherwise provided by lawGkeificate of Incorporation or these By-
laws, the Chairman of the Board shall have the p@md duty to determine whether a nomination or@thgr business proposed to be
brought before the meeting was made or proposeticasase may be, in accordance with the procedetdsrth in these By-laws (including
whether the stockholder or beneficial owner, if amy whose behalf the nomination is made or othsintess is being proposed solicited (¢
part of a group which solicited) or did not so sibjias the case may be, proxies in support of stmtkholder's nominee or other business in
compliance with such stockholder’s representat®reguired by clause (d)(iv) of paragraph A(3)hi$ tSection 2.03). If any proposed
nomination or other business is not in compliandé these By-laws, the chairman of the meetingtotkholders shall have the power and
duty to declare to the meeting that any such notioinar other business was not properly broughotgethe meeting and in accordance with
the provisions of these By-laws, and that such nation or other business not properly brought keefbe meeting shall not be transacted.
Notwithstanding the foregoing provisions of thiten 2.03, unless otherwise required by law, & stockholder does not provide !
information required under clauses (c)(ii) andijeli{i) of paragraph A(3) of this Section 2.03ttee Corporation within five (5) business days
following the record date for an annual or spegiakting of stockholders of the Corporation or & #tockholder (or a qualified representative
of the stockholder) does not appear at the anrmugdecial meeting to present a nomination or dphsiness, such nomination shall be
disregarded and such other business shall nothsacted, notwithstanding that proxies in respestich vote may have been received by the
Corporation. For purposes of this Section 2.0%ea@onsidered a qualified representative of thekbimlder, a person must be authorized by a
writing executed by such stockholder or an eledtrtnansmission delivered by such stockholder td@csuch stockholder as proxy at the
meeting of stockholders and such




person must produce such writing or electronicgnaission, or a reliable reproduction of the writorgelectronic transmission, at the meeting
of stockholders.

(2) Whenever used in these By-laws, “public anneament” shall mean disclosure: (a) in a press releslgased by the Corporation,
provided such press release is released by theo€ign following its customary procedures, as regmbby the Dow Jones News Service,
Associated Press or a comparable national new&senr is generally available on internet newsssior (b) in a document publicly filed by
the Corporation with the Securities and Exchange@gssion pursuant to Sections 13, 14 or 15(d) effkchange Act.

(3) Nothing in these By-laws shall be deemed tecifany rights of the holders of any class or sesfestock having a preference
over the Common Stock as to dividends or upondigtidn to elect directors under specified circumects.

Section 2.04Notice of Meetings . Whenever stockholders are required or permittedke any action at a meeting, a timely written
notice or electronic transmission, in the mannewjoled in Section 232 of the DGCL, of the meetiwgjch shall state the place, if any, date
and time of the meeting, and the means of rematenaaications, if any, by which stockholders andxgtmlders may be deemed to be
present in person and vote at such meeting, artdeinase of a special meeting, the purposes fatvthe meeting is called, shall be mailed
to or transmitted electronically by the Secretdrthe Corporation to each stockholder of recordtledtto vote thereat. Unless otherwise
provided by law, the certificate of incorporationtbese by-laws, the notice of any meeting shatjigen not less than ten (10) nor more than
sixty (60) days before the date of the meetingatthestockholder entitled to vote at such meeting.

Section 2.05Quorum . Unless otherwise required by law or the CerttBoaf Incorporation, the holders of a majority loé tvoting
power of the outstanding shares of stock entitbedote thereat, present in person or representguidxy, shall constitute a quorum for the
transaction of business at all meetings of stoakdrsl When a quorum is once present to organizeedimg, the quorum is not broken by the
subsequent withdrawal of any stockholders.

Section 2.06Voting . At all meetings of the stockholders, each stotddroshall be entitled to vote, in person or byxgrdhe shares
of voting stock owned by such stockholder of reammdthe record date for the meeting. When a quasymnesent or represented at any
meeting, the vote of the holders of a majorityta voting power of the shares of stock presenensgn or represented by proxy and entitled
to vote thereon shall decide any question brougfark such meeting, unless the question is one wbach, by express provision of law, the
rules or regulations of any stock exchange appléctbthe Corporation, or applicable law or purguarany regulation applicable to the
Corporation or its securities, of the Certificafdrorporation or of these By-laws, a differentevds required, in which case such express
provision shall govern and control the decisioswéh question. Notwithstanding the foregoing sergeat each meeting of the stockholders
for the election of directors at which a quorunpiissent, each director shall be elected by the ofotiee majority of the votes cast; provided,
that if as of a date that is ten (10) days in adeasf the date the corporation files its definitprexy statement (regardless of whether or not
thereafter revised or supplemented) with the Seearand Exchange Commission the number of nomiekeseds the number of directors to
be elected, the directors, not exceeding the aizgabnumber of directors as fixed by the Board o&Etors in accordance with the Certificate
of Incorporation, shall be elected by a pluralifytte shares represented in person or by proxgyasach meeting and entitled to vote on the
election of directors. For purposes of this Segtaomajority of the votes cast means that the numbghares voted ‘for’ a director must
exceed the number of shares voted ‘against’ tmattdir. If, for any cause, the Board of Directdralbnot have been elected at an annual
meeting, they may be elected as soon thereafirragnient at a special meeting of the stockholdelled for that purpose in the manner
provided in these By-laws.

Section 2.07Chairman of Meetings . The Chairman of the Board of Directors, if oneliscted, or, in his absence or disability, the
President of the Corporation, shall preside atnalétings of the stockholders.




Section 2.08Secretary of Meeting . The Secretary of the Corporation shall act aseay at all meetings of the stockholders. In the
absence or disability of the Secretary, the Chairpfahe Board of Directors or the President shpfioint a person to act as Secretary at such
meetings.

Section 2.09Consent of Sockholdersin Lieu of Meeting . Except as otherwise provided in the Certificdttnoorporation, any actio
required to be taken at any annual or special mgeti stockholders of the Corporation, or any actidich may be taken at any annual or
special meeting of the stockholders, may be taki#mowt a meeting, without prior notice and with@wote, if a consent or consents in
writing, setting forth the action so taken, shaldigned by the holders of outstanding stock hamitdess than the minimum number of votes
that would be necessary to authorize or take satthraat a meeting at which all shares entitleddt® thereon were present and voted and
shall be delivered to the Corporation by delivaryt$ registered office in Delaware, its principéce of business, or an officer or agent of the
Corporation having custody of the book in whichqaedings of meetings of stockholders are recoidetivery made to the Corporation’s
registered office shall be made by hand or by faedtior registered mail, return receipt requested.

Every written consent shall bear the date of sigrmadf each stockholder who signs the consent angritten consent shall be
effective to take the corporate action referretherein unless, within 60 days of the date theestrtated consent is delivered to the
Corporation, a written consent or consents sigrnea sufficient number of holders to take actiondekvered to the Corporation in the
manner prescribed in the first paragraph of thigtiSe 2.09. A telegram, cablegram or other eledtréransmission consenting to an action to
be taken and transmitted by a stockholder or probddr, or by a person or persons authorized tdéoaet stockholder or proxyholder, shall be
deemed to be written, signed and dated for theqaapof this Section 2.09 to the extent permitietaly. Any such consent shall be delive
in accordance with Section 228(d)(1) of the DGCtarfpt notice of the taking of the corporate actigthout a meeting by less than
unanimous written consent shall be given to thésekbolders who have not consented in writing ecebnic transmission and who, if the
action had been taken at a meeting, would have &etitied to notice of the meeting if the recordedaf such meeting had been the date that
written consents signed by a sufficient numberto€lsholders or members to take the action wereveliedd to the Corporation as provided by
law.

Any copy, facsimile or other reliable reproductimira consent in writing may be substituted or usddu of the original writing for
any and all purposes for which the original writitmuld be used, provided that such copy, facsiorilether reproduction shall be a complete
reproduction of the entire original writing.

Section 2.10Adjournment . At any meeting of stockholders of the Corporatibfess than a quorum be present, a majorityef t
stockholders entitled to vote thereat, presentirsgn or by proxy, shall have the power to adjdhenmeeting from time to time without
notice other than announcement at the meeting angtilorum shall be present. Any business may bedcded at the adjourned meeting that
might have been transacted at the meeting origimaiticed. If the adjournment is for more thantth{80) days, or if after the adjournment a
new record date is fixed for the adjourned meetingotice of the adjourned meeting shall be givesach stockholder of record entitled to
vote at the meeting.

Section 2.11Remote Communication . If authorized by the Board of Directors in itdesdiscretion, and subject to such guidelines
procedures as the Board of Directors may adoptkktiders and proxy holders not physically presgrst meeting of stockholders may, by
means of remote communication:

(a) participate in a meeting of stockholders; and

(b) be deemed present in person and vote at amgesftstockholders whether such meeting is to b &tea designated place or
solely by means of remote communication,

provided , that




(i) the Corporation shall implement reasonable messsto verify that each person deemed presenpamulitted to vote at the
meeting by means of remote communication is a silder or proxyholder;

(ii) the Corporation shall implement reasonable soees to provide such stockholders and proxyholdeesisonable opportunity to
participate in the meeting and to vote on mattetsrstted to the stockholders, including an oppdtjuto read or hear the proceedings of the
meeting substantially concurrently with such praliegs; and

(iii) if any stockholder or proxyholder votes oké&s other action at the meeting by means of regmtenunication, a record of such
vote or other action shall be maintained by thepGration.

ARTICLE Il
BOARD OF DIRECTORS

Section 3.01Powers. The business and affairs of the Corporation stethlanaged by or under the direction of its BoarDioéctors
The Board of Directors shall exercise all of thevpos and duties conferred by law except as provijetthe Certificate of Incorporation or
these By-laws.

Section 3.02Number and Term. Subject to the Certificate of Incorporation, thenber of directors shall be fixed by resolutioritad
Board of Directors. The Board of Directors shalldbected by the stockholders at their annual mgeéind the term of each elected director
shall be as set forth in the Certificate of Incogtion. Directors need not be stockholders.

Section 3.03Resignations . Any director may resign at any time upon notioeg in writing or by electronic transmission. The
resignation shall take effect at the time speciffeztein, and if no time is specified, at the tiofiéts receipt by the President or Secretary. The
acceptance of a resignation shall not be necetsanake it effective.

Section 3.04Removal . Directors of the Corporation may be removed mranner provided in the Certificate of Incorparati

Section 3.05Vacancies and Newly Created Directorships . Vacancies occurring on the Board of Directors aedly created
directorships resulting from any increase in thebar of directors shall be filled in accordancewite Certificate of Incorporation.

Section 3.06Meetings . Regular meetings of the Board of Directors mayéle at such places and times as shall be detednfiom
time to time by the Board of Directors or as mayspecified in a notice of meeting. Special meetioigthe Board of Directors may be called
by the Chairman of the Board of Directors or thector elected by the non-employee, independeattirs to serve as Lead Director (if a
director has been so elected and is serving in saphcity prior to the meeting), and shall be calig the Chairman of the Board of Directc
the Lead Director or the Secretary if directed iy Board of Directors. Notice need not be giveregiular meetings of the Board of Directt
At least one business day before each special ngeetithe Board of Directors, written or oral (eithn person or by telephone), notice of the
time, date and place of the meeting and the purpoparposes for which the meeting is called, shalgiven to each director.

Section 3.07Quorum, Voting and Adjournment . Onethird of the total number of directors or any cortie@ thereof shall constitute
qguorum for the transaction of business. Exceptlasravise provided by law, the Certificate of Incoration, these By-laws or any contract or
agreement to which the Corporation is a party gitteof a majority of the directors present at atmgeat which a quorum is present shall be
the act of the Board of Directors. In the abserfae quorum, a majority of the directors presentéhémay adjourn such meeting to another
time and place. Notice of such adjourned meetirgginet be given if the time and place of such atjed meeting are announced at the
meeting so adjourned.

Section 3.08Committees . The Board of Directors may by resolution desigrate or more committees, including but not limited
an Audit Committee, each such committee to comsiehe or more of the directors of the Corporatibine




Board of Directors may designate one or more dirscis alternate members of any committee to reglag absent or disqualified membe
any meeting of the committee. In the absence qudification of a member of a committee, the mendrenembers present at any meeting
and not disqualified from voting, whether or notdrghey constitute a quorum, may unanimously appemother member of the Board of
Directors to act at the meeting in the place of sungh absent or disqualified member. Any such cdtemito the extent provided in the
resolution of the Board of Directors establishingls committee, shall have and may exercise alptiveers and authority of the Board of
Directors in the management of the business amirafbf the Corporation, and may authorize the sktiie Corporation to be affixed to all
papers which may require it; but no such commisteadl have the power or authority in referencenmfollowing matters: (a) approving or
adopting, or recommending to the stockholders,aatipn or matter (other than the election or remho¥airectors) expressly required by the
DGCL to be submitted to stockholders for approvalb) adopting, amending or repealing any bylakhef Corporation. All committees of 1
Board of Directors shall keep minutes of their rimegt and shall report their proceedings to the BadiDirectors when requested or required
by the Board of Directors.

Section 3.09Action Without a Meeting . Unless otherwise restricted by the Certificaténabrporation, any action required or
permitted to be taken at any meeting of the Bodfdiectors or of any committee thereof may be takéthout a meeting if all members of
the Board of Directors or any committee thereofthescase may be, consent thereto in writing cglbgtronic transmission, and the writing
writings or electronic transmission or transmissiarne filed in the minutes of proceedings of thaf8af Directors. Such filing shall be in
paper form if the minutes are maintained in papanfor shall be in electronic form if the minutes aaintained in electronic form.

Section 3.10Compensation . The Board of Directors shall have the authowtyix the compensation of directors for their seed. A
director may also serve the Corporation in oth@acdies and receive compensation therefore.

Section 3.11Remote Meeting . Unless otherwise restricted by the Certificaténabrporation, members of the Board of Directorrs,
any committee designated by the Board of Directomsy participate in a meeting by means of confexg¢alephone or other communications
equipment in which all persons participating in theeting can hear each other. Participation in etimg by means of conference telephor
other communications equipment shall constituteptiesence in person at such meeting.

ARTICLE IV
OFFICERS

Section 4.01Number . The officers of the Corporation shall includeradtdent and a Secretary, both of whom shall betexdeby the
Board of Directors and who shall hold office fochuerms as shall be determined by the Board afdbors and until their successors are
elected and qualify or until their earlier resigoator removal. In addition, the Board of Directonay elect a Chairman of the Board of
Directors, one or more Vice Presidents, includindgeaecutive Vice President, a Treasurer and omease Assistant Treasurers and one or
more Assistant Secretaries, who shall hold thdic®for such terms and shall exercise such poaedsperform such duties as shall be
determined from time to time by the Board of Dimgst The initial officers shall be elected at thistfmeeting of the Board of Directors and,
thereafter, at the annual organizational meetinfp@Board of Directors. Any number of offices nimy/held by the same person.

Section 4.020ther Officers and Agents. The Board of Directors may appoint such otheicefs and agents as it deems advisable,
who shall hold their office for such terms and kbakrcise and perform such powers and dutiesaktsd determined from time to time by
the Board of Directors.

Section 4.03Chairman . The Chairman of the Board of Directors shall beeanber of the Board of Directors and shall presidza|
meetings of the Board of Directors and of the shatlfers. In addition, the Chairman of the Boar@dwo&ctors shall have such powers and
perform such other duties as from time to time t@yssigned to him by the Board of Directors.




Section 4.04President . The President shall be the Chief Executive Offafehe Corporation. He shall exercise such dudies
customarily pertain to the office of President &@tdef Executive Officer, and shall have general active management of the property,
business and affairs of the Corporation, subjetitécsupervision and control of the Board of Dioest He shall perform such other duties as
prescribed from time to time by the Board of Diggstor these By-laws.

In the absence, disability or refusal of the Chainmf the Board of Directors to act, or the vacamicguch office, the President shall
preside at all meetings of the stockholders anti®Board of Directors. Except as the Board of &oes shall otherwise authorize, the
President shall execute bonds, mortgages and otinéracts on behalf of the Corporation, and stallke the seal to be affixed to any
instrument requiring it and, when so affixed, tbalshall be attested by the signature of the &&grer an Assistant Secretary or the
Treasurer or an Assistant Treasurer.

Section 4.05Vice Presidents . Each Vice President, if any are elected, of whooa or more may be designated an Executive Vice
President, shall have such powers and shall perfoich duties as shall be assigned to him by th&idenat or the Board of Directors.

Section 4.06Treasurer . The Treasurer shall have custody of the corpduatds, securities, evidences of indebtedness drat o
valuables of the Corporation and shall keep full ancurate accounts of receipts and disbursemebisoks belonging to the Corporation. He
shall deposit all moneys and other valuables imdmae and to the credit of the Corporation in sigpositories as may be designated by the
Board of Directors. The Treasurer shall disbursgeftimds of the Corporation, taking proper vouchleesefore. He shall render to the Presi
and Board of Directors, upon their request, a riepiothe financial condition of the Corporationréquired by the Board of Directors, he shall
give the Corporation a bond for the faithful disgeof his duties in such amount and with suchtguas the Board of Directors shall
prescribe.

The Treasurer shall have such further powers arfdrnpe such other duties incident to the office oédsurer as from time to time :
assigned to him by the Board of Directors.

Section 4.07Secretary . The Secretary shall: (a) cause minutes of alltimge of the stockholders and directors to be medrand
kept; (b) cause all notices required by these Byslar otherwise to be given properly; (c) see thatminute books, stock books, and other
nonfinancial books, records and papers of the Gatjmm are kept properly; and (d) cause all repstetements, returns, certificates and a
documents to be prepared and filed when and asreelq’he Secretary shall have such further powedsperform such other duties as
prescribed from time to time by the Board of Diogst

Section 4.08Assistant Treasurers and Assistant Secretaries. Each Assistant Treasurer and each Assistant @egrd any are
elected, shall be vested with all the powers aradl plerform all the duties of the Treasurer andr8&cy, respectively, in the absence or
disability of such officer, unless or until the Bdaf Directors shall otherwise determine. In aiddit Assistant Treasurers and Assistant
Secretaries shall have such powers and shall pegach duties as shall be assigned to them by dledBof Directors.

Section 4.09Corporate Funds and Checks . The funds of the Corporation shall be kept inhsdepositories as shall from time to time
be prescribed by the Board of Directors. All chesksther orders for the payment of money shaBiigaed by the President or the Secretary
or such other person or agent as may from timene be authorized and with such countersignatéissy, as may be required by the Board
of Directors.

Section 4.10Contracts and Other Documents . The President and the Secretary, or such otlieepobr officers as may from time to
time be authorized by the Board of Directors or ather committee given specific authority in themises by the Board of Directors during
the intervals between the meetings of the Boaidctors, shall have power to sign and executbeadralf of the Corporation deeds,
conveyances and contracts, and any and all otleemdents requiring execution by the Corporation.

Section 4.11Compensation . The compensation of the officers of the Corporashall be fixed from time to time by the Board of
Directors (subject to any employment agreementsntiag then be in effect between the Corporationtaedelevant officer). None of such
officers shall be prevented from receiving such pensation by reason of the fact that he is




also a director of the Corporation. Nothing corgdgiinerein shall preclude any officer from servimg €orporation, or any subsidiary, in any
other capacity and receiving such compensatiorelgan of the fact that he is also a director ofQbgporation.

Section 4.120wnership of Sock of Another Corporation . Unless otherwise directed by the Board of Direstthe President or the
Secretary, or such other officer or agent as sfealluthorized by the Board of Directors, shall hi#mespower and authority, on behalf of the
Corporation, to attend and to vote at any meetfregyaxckholders of any corporation in which the Gogiion holds stock and may exercise
behalf of the Corporation, any and all of the rggand powers incident to the ownership of suchkstb@ny such meeting, including the
authority to execute and deliver proxies and cotssen behalf of the Corporation.

Section 4.13Delegation of Duties . In the absence, disability or refusal of anya#fito exercise and perform his duties, the Boérd o
Directors may delegate to another officer such pewe duties.

Section 4.14Resignation and Removal . Any officer of the Corporation may be removediroffice for or without cause at any time
by the Board of Directors. Any officer may resigraay time in the same manner prescribed undeid®e8103 of these By-laws.

Section 4.15Vacancies . The Board of Directors shall have power to fdlcancies occurring in any office.
ARTICLE V
STOCK

Section 5.01Certificates of Sock . The shares of stock of the Corporation shalldmeasented by certificates, provided that the B
of Directors may provide by resolution or resolnghat some or all of any or all classes or sefie¢se Corporation’s stock shall be
uncertificated shares. Any such resolution shallapply to shares represented by a certificatd smth certificate is surrendered to the
Corporation. Notwithstanding the adoption of suaksolution by the Board of Directors, every holdestock represented by certificates
shall be entitled to have a certificate signeddsyin the name of the Corporation by, the Chairmfine Board of Directors or the Presiden
a Vice President and by the Treasurer or an Asdit@asurer or the Secretary or an Assistant Segrecertifying the number and class of
shares of stock in the Corporation owned by himy Anall of the signatures on the certificate mayalfacsimile. The Board of Directors s
have the power to appoint one or more transfertagerd/or registrars for the transfer or registratif certificates of stock of any class, and
may require stock certificates to be countersigoregegistered by one or more of such transfer agamd/or registrars.

Section 5.02Transfer of Shares . Shares of stock of the Corporation shall be fexable upon its books by the holders thereof, in
person or by their duly authorized attorneys oalegpresentatives, upon surrender to the Corparaly delivery thereof to the person in
charge of the stock and transfer books and led§eich certificates shall be cancelled and newfamties shall thereupon be issued. A record
shall be made of each transfer. Whenever any gapn$fshares shall be made for collateral secuaitg, not absolutely, it shall be so expre:
in the entry of the transfer if, when the certifesmare presented, both the transferor and traesfequest the Corporation to do so. The Board
of Directors shall have power and authority to mailkeh rules and regulations as it may deem negess@roper concerning the issue,
transfer and registration of certificates for skavéstock of the Corporation.

Section 5.03Lost, Solen, Destroyed or Mutilated Certificates. A new certificate of stock may be issued in tteee of any certifical
previously issued by the Corporation alleged toehlagen lost, stolen or destroyed, and the BoaRirettors may, in their discretion, require
the owner of such lost, stolen or destroyed cedié, or his legal representative, to give the Ga@ion a bond, in such sum as the Board of
Directors may direct, in order to indemnify the foration against any claims that may be made agiaimsconnection therewith. A new
certificate of stock may be issued in the placerof certificate previously issued by the Corporativat has become mutilated without the
posting by the owner of any bond upon the surrebgesuch owner of such mutilated certificate.




Section 5.04Fixing Date for Determination of Stockholders of Record . In order that the corporation may determine thekholders
entitled to notice of or to vote at any meetingtafckholders or any adjournment thereof, or to expiconsent to corporate action in writing
without a meeting, or entitled to receive paymdrary dividend or other distribution or allotmerftamy rights, or entitled to exercise any
rights in respect of any change, conversion or angk of stock or for the purpose of any other lhaétion, the Board of Directors may fix a
record date, which record date shall not precedeléite upon which the resolution fixing the recdate is adopted by the Board of Directors,
and which record date: (a) in the case of detertioinaf stockholders entitled to vote at any megtifi stockholders or adjournment thereof,
shall, unless otherwise required by law, not beentban sixty (60) nor less than ten (10) days leefloe date of such meeting; (b) in the case
of determination of stockholders entitled to expresnsent to corporate action in writing withoumeeting, shall not be more than ten (10)
days after the date upon which the resolution §xime record date is adopted by the Board of Dirscand (c) in the case of any other act
shall not be more than sixty (60) days prior tosather action. If no record date is fixed: (x) tkeord date for determining stockholders
entitled to notice of or to vote at a meeting afcgholders shall be at the close of business oddlgenext preceding the day on which notic
given, or, if notice is waived, at the close ofiness on the day next preceding the day on whielntbeting is held; (y) the record date for
determining stockholders entitled to express canecorporate action in writing without a meetimg)en no prior action of the Board of
Directors is required by law, shall be the firstedan which a signed written consent setting ftimthaction taken or proposed to be taken is
delivered to the corporation in accordance withligpple law, or, if prior action by the Board ofrBctors is required by law, shall be at the
close of business on the day on which the Boafdi@ctors adopts the resolution taking such praioa; and (z) the record date for
determining stockholders for any other purposel $feahit the close of business on the day on wiietBbard of Directors adopts the
resolution relating thereto. A determination ofcsétaolders of record entitled to notice of or toevat a meeting of stockholders shall apply to
any adjournment of the meeting; provided, howethat the Board of Directors may fix a new recortedar the adjourned meeting.

Section 5.05Registered Stockholders . Prior to the surrender to the Corporation ofdbdificate or certificates for a share or sharf
stock with a request to record the transfer of slwre or shares, the Corporation may treat thisteegd owner as the person entitled to
receive dividends, to vote, to receive notificatipand otherwise to exercise all the rights andguewf an owner. To the fullest extent
permitted by law, the Corporation shall not be lbtmrecognize any equitable or other claim tonteriest in such share or shares on the part
of any other person, whether or not it shall haxgress or other notice thereof.

ARTICLE VI
NOTICE AND WAIVER OF NOTICE

Section 6.01Notice . If mailed, notice to stockholders shall be deemigen when deposited in the mail, postage prephidcted to
the stockholder at such stockholder’s addressagspitars on the records of the Corporation. Witlimiting the manner by which notice
otherwise may be given effectively to stockholdarsy notice to stockholders may be given by eledtroransmission in the manner provided
in Section 232 of the DGCL.

Section 6.02Waiver of Notice . A written waiver of any notice, signed by a stockler or director, or waiver by electronic
transmission by such person, whether given befosdter the time of the event for which noticedse given, shall be deemed equivalent to
the notice required to be given to such personthigeihe business nor the purpose of any meetiad he specified in such a waiver.
Attendance at any meeting (in person or by remotencunication) shall constitute waiver of notice @picattendance for the express purpose
of objecting at the beginning of the meeting tottla@saction of any business because the meetimgf iawfully called or convened.

ARTICLE VII
INDEMNIFICATION

Section 7.01lndemnification Respecting Third Party Claims.
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(A) Indemnification of Directorsand Officers. The Corporation, to the fullest extent permitéedl in the manner required, by the
laws of the State of Delaware as in effect frometitm time shall indemnify in accordance with thiédf@ing provisions of this Article any
person who was or is made a party to or is threatém be made a party to any threatened, pendingropleted action, suit or proceeding
(including any appeal thereof), whether civil, driad, administrative, regulatory or investigativeriature (other than an action by or in the
right of the Corporation), by reason of the facttbuch person is or was a director or officethef€orporation, or, if at a time when he or she
was a director or officer of the Corporation, isn@s serving at the request of, or to represenintieeests of, the Corporation as a director,
officer, partner, member, trustee, fiduciary, engpk or agent (a “Subsidiary Officer”) of anotherpgmration, partnership, joint venture,
limited liability company, trust, employee benegdian or other enterprise including any charitableat-for-profit public service organization
or trade association (an “Affiliated Entity”), agat expenses (including attorneys’ fees and digmesits), costs, judgments, fines, penalties
and amounts paid in settlement actually and reddpirecurred by such person in connection with saction, suit or proceeding if such
person acted in good faith and in a manner suckopereasonably believed to be in or not opposdldetdest interests of the Corporation, :
with respect to any criminal action or proceedimag no reasonable cause to believe his or her comgis unlawful; provided, however, that
the Corporation shall not be obligated to indemaifginst any amount paid in settlement unless tpdtation has consented to such
settlement. The termination of any action, suipmrceeding by judgment, order, settlement or cdioricor upon a plea of nolo contendere or
its equivalent shall not, of itself, create a praption that the person did not act in good faitl ana manner which such person reasonably
believed to be in or not opposed to the best istsraef the Corporation, and, with respect to amyical action or proceeding, that such pel
had reasonable cause to believe that his or hetucdomvas unlawful. Notwithstanding anything to tomtrary in the foregoing provisions of
this paragraph, a person shall not be entitled, matter of right, to indemnification pursuanthéstparagraph against costs or expenses
incurred in connection with any action, suit orggeding commenced by such person against the Gaigoor any Affiliated Entity or any
person who is or was a director, officer, partneember, fiduciary, employee or agent of the Conaneor a Subsidiary Officer of any
Affiliated Entity in their capacity as such, butcbuindemnification may be provided by the Corpanatin a specific case as permitted by
Section 7.06 of this Article.

(B) Indemnification of Employees and Agents. The Corporation may indemnify any employee oma@é the Corporation in the
manner and to the same or a lesser extent thalitisdemnify any director or officer under paragh (A) above in this Section 7.01.

Section 7.02Indemnification Respecting Derivative Claims.

(A) Indemnification of Directors and Officers. The Corporation, to the fullest extent permithedl in the manner required, by the
laws of the State of Delaware as in effect frometitm time shall indemnify, in accordance with thBowing provisions of this Article, any
person who was or is made a party to or is threatém be made a party to any threatened, pendingropleted action or suit (including any
appeal thereof) brought by or in the right of therfidration to procure a judgment in its favor bgsen of the fact that such person is or was a
director or officer of the Corporation, or, if atime when he or she was a director or officethef Corporation, is or was serving at the req
of, or to represent the interests of, the Corporatis a Subsidiary Officer of an Affiliated Entaégainst expenses (including attorneys’ fees
and disbursements) and costs actually and reasomalrred by such person in connection with suttfoa or suit if such person acted in
good faith and in a manner such person reasonativied to be in or not opposed to the best interefsthe Corporation, except that no
indemnification shall be made in respect of anyntJassue or matter as to which such person slaai lbeen adjudged to be liable to the
Corporation unless, and only to the extent tha,Gburt of Chancery of the State of Delaware orcthet in which such judgment was
rendered shall determine upon application thatitkeshe adjudication of liability but in view oflahe circumstances of the case, such person
is fairly and reasonably entitled to indemnity $oich expenses and costs as the Court of Chancérg State of Delaware or such other court
shall deem proper. Notwithstanding anything todbetrary in the foregoing provisions of this paeggr, a person shall not be entitled, as a
matter of right, to indemnification pursuant tostipiaragraph against costs and expenses incuroashirection with any action or suit in the
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right of the Corporation commenced by such Persahsuch indemnification may be provided by theg@oation in any specific case as
permitted by Section 7.06 of this Article.

(B) Indemnification of Employees and Agents. The Corporation may indemnify any employee omagé the Corporation in the
manner and to the same or a lesser extent thalitisdemnify any director or officer under paragh (A) above in this Section 7.02.

Section 7.03Determination of Entitlement to Indemnification . Any indemnification to be provided under Sectibfl or 7.02 of this
Article (unless ordered by a court of competenisfliction) shall be made by the Corporation onhaathorized in the specific case upon a
determination that indemnification is proper unter circumstances because such person has metgleable standard of conduct set forth
in such paragraph. Such determination shall be rimadecordance with any applicable procedures aiziéxb by the Board of Directors and in
accordance with the DGCL. In the event a requeshfiemnification is made by any person referrethtparagraph (a) of Section 7.01 or
7.02 of this Article, the Corporation shall useliest efforts to cause such determination to beemadi later than 90 days after such request is
made.

Section 7.04Right to Indemnification in Certain Circumstances.

(A) Indemnification of Successful Party . Notwithstanding the other provisions of this Al#, to the extent that a director or officer of
the Corporation has been successful on the meratherwise in defense of any action, suit or pealieg referred to in any of paragraphs (A)
or (B) of Section 7.01 or 7.02 of this Article,defense of any claim, issue or matter thereinn@my action, suit or proceeding brought by
director or officer to enforce rights to indemnéton or advancement of expenses and costs grpatedant to this Article, such person shall
be indemnified against expenses (including attshf®es and disbursements) and costs actuallyeasbnably incurred by such person in
connection therewith.

(B) Indemnification for Service As a Witness. To the extent any person who is or was a diremtafficer of the Corporation has
served or prepared to serve as a witness in aignasuit or proceeding (whether civil, criminatiministrative, regulatory or investigative in
nature), including any investigation by any ledisiabody or any regulatory or self-regulatory bdmywhich the Corporation’s business is
regulated, by reason of his or her services asegtdr or officer of the Corporation or his or Iservice as a Subsidiary Officer of an Affilia
Entity at a time when he or she was a directorfficer of the Corporation (assuming such persoorigas serving at the request of, or to
represent the interests of, the Corporation asogi8iary Officer of such Affiliated Entity) but ekaling service as a witness in an action or
suit commenced by such person (unless such expemsesncurred with the approval of the Board ofe@tors, a committee thereof or the
Chairman, a Vice Chairman or the Chief Executivéd@f of the Corporation), the Corporation shalémnify such person against out-of-
pocket costs and expenses (including attorneys’ @€ disbursements) actually and reasonably iediloy such person in connection
therewith and shall use its best efforts to prodeh indemnity within 45 days after receipt by @@ poration from such person of a
statement requesting such indemnification, aversingh service and reasonably evidencing such egpearsl costs; it being understood,
however, that the Corporation shall have no ohligatinder this Article to compensate such persoistdich person’s time or efforts so
expended. The Corporation may indemnify any emmayeagent of the Corporation to the same or @&tesdent as it may indemnify any
director or officer of the Corporation pursuantte foregoing sentence of this paragraph.

Section 7.05Advances of Expenses.

(A) Advancesto Directors and Officers. To the fullest extent not prohibited by appli@tdw, expenses and costs, incurred by any
person referred to in paragraph (a) of Section @8r0A.02 of this Article in defending a civil, crinal, administrative, regulatory or
investigative action, suit or proceeding shall b&lfoy the Corporation in advance of the final disfion of such action, suit or proceeding
upon receipt of an undertaking in writing by ortwghalf of such person to
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repay such amount if it shall ultimately be detered that such person is not entitled to be indesthifi respect of such costs and expenses
by the Corporation as authorized by this Article.

(B) Advances to Employees and Agents . To the fullest extent not prohibited by appliealdw, expenses and costs incurred by any
person referred to in paragraph (B) of Section 0107.02 of this Article in defending a civil, crimal, administrative, regulatory or
investigative action, suit or proceeding may bel i the Corporation in advance of the final disfias of such action, suit or proceeding as
authorized by the Board of Directors, a committesreof or an officer of the Corporation authoritedo act by the Board of Directors upon
receipt of an undertaking in writing by or on bdladlsuch person to repay such amount if it shisilnately be determined that such person is
not entitled to be indemnified by the Corporatinrréspect of such costs and expenses as authbgizbds Article.

Section 7.06lndemnification Not Exclusive . The provision of indemnification to or the advanent of expenses and costs to any
person under this Article, or the entitiement of @erson to indemnification or advancement of espsrand costs under this Article, shall
limit or restrict in any way the power of the Coration to indemnify or advance expenses and costacth person in any other way permitted
by law or be deemed exclusive of, or invalidate, aght to which any person seeking indemnificatawradvancement of expenses and costs
may be entitled under any law, agreement, voteéamksolders or disinterested directors or othernigd¢h as to action in such person’s
capacity as an officer, director, employee or agétihe Corporation and as to action in any otlaacity.

Section 7.07Corporate Obligations; Reliance . The rights granted pursuant to this Article skialit at the time a person becomes a
director or officer of the Corporation and shalldeemed to create a binding contractual obligatiothe part of the Corporation to directors
and officers of the Corporation, and such persoracting in their capacities as officers or direstof the Corporation or Subsidiary Officers
of any Affiliated Entity shall be entitled to retyn such provisions of this Article, without givimgtice thereof to the Corporation.

Section 7.08Accrual of Claims; Successors . The indemnification and advancement of expensdscasts provided or permitted
under the foregoing provisions of this Article dlmlmay, as the case may be, apply in respeatypEapense, cost, judgment, fine, penalty or
amount paid in settlement, whether or not the clairnause of action in respect thereof accruedaseabefore or after the effective date of
such provisions of this Article. The right of angrpon who is or was a director, officer, employeagent of the Corporation to
indemnification or advancement of expenses and@ssprovided under the foregoing provisions af #iticle shall continue after he or she
shall have ceased to be a director, officer, emg@#ayr agent and shall inure to the benefit of #ieshdistributees, executors, administrators
and other legal representatives of such person.répgal or modification of the provisions of thigiale shall be prospective only and shall
not adversely affect the rights of any person vehoriwas a director, officer, employee or agerthefCorporation hereunder at the time of
act or omission occurring prior to such repeal odification.

Section 7.09lnsurance . The Corporation may purchase and maintain inggram behalf of any person who is or was a director
officer, employee or agent of the Corporation,sooti was serving at the request of, or to reprebeninterests of, the Corporation as a
Subsidiary Officer of any Affiliated Entity, againsny liability asserted against such person andried by such person in any such capacity,
or arising out of such person’s status as suchthener not the Corporation would have the powentemnify such person against such
liability under the provisions of this Article oppglicable law.

Section 7.10Definitions of Certain Terms . For purposes of this Article: (i) references tioe' Corporation” shall include, in addition
to the resulting corporation, any constituent coagion (including any constituent of a constitueadtsorbed into the Corporation in a
consolidation or merger if such corporation wousdvd been permitted (if its corporate existencedwadinued) under applicable law to
indemnify its directors, officers, employees ormtgeso that any person who is or was a direcfficen, employee or agent of such
constituent corporation, or is or was serving atrétquest, or to represent the interests of, socktituent corporation as a director, officer,
employee or agent of any Affiliated Entity shalstl in the same position under the provisions igfAlfticle with respect to the resulting or
surviving corporation as such
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person would have with respect to such constitaergoration if its separate existence had contin(igdeferences to “fines” shall include
any excise taxes assessed on a person with réasgatemployee benefit plan; (iii) references tertdng at the request of the Corporation”
shall include any service as a director, officartper, member, trustee, fiduciary, employee onagéthe Corporation or any Affiliated

Entity which service imposes duties on, or involgesvices by, such director, officer, partner, membrustee, fiduciary, employee or agent
with respect to an employee benefit plan, its pgodints, or beneficiaries; and (iv) a person whedaa good faith and in a manner such
person reasonably believed to be in the intereteparticipants and beneficiaries of an empldyereefit plan shall be deemed to have acted
in a manner “not opposed to the best interestefdbrporation” as referred to in this Article.

ARTICLE VI
EXCLUSIVE FORUM

Section 8.01. Exclusive Forum. Unless the Corponationsents in writing to the selection of an alive forum, the sole a
exclusive forum for (i) any derivative action oopeeding brought on behalf of the Corporation,dfiy action asserting a claim of breach
fiduciary duty owed by any director or officer aher employee of the Corporation to the Corporatiothe Corporatiors stockholders, (ii
any action asserting a claim against the Corparatioany director or officer or other employee lo¢ tCorporation arising pursuant to
provision of the DGCL, the Certificate of Incorpticm or these Byaws (as either may be amended from time to time)jv) any actiol
asserting a claim against the Corporation or amgcthr or officer or other employee of the Corpimmratgoverned by the internal affe
doctrine shall be a state court located within $itate of Delaware (or, if no state court locatethimithe State of Delaware has jurisdict
the federal district court for the District of Delare).

ARTICLE IX
MISCELLANEOUS

Section 9.01Electronic Transmission . For purposes of these By-laws, “electronic trassian” means any form of communication,
not directly involving the physical transmissionpaper, that creates a record that may be retaiagtbved, and reviewed by a recipient
thereof, and that may be directly reproduced irepd@rm by such a recipient through an automatedegss.

Section 9.02Corporate Seal . The Board of Directors may provide a suitabld,sgmtaining the name of the Corporation, whicél
shall be in charge of the Secretary. If and whedisexted by the Board of Directors or a committeereof, duplicates of the seal may be kept
and used by the Treasurer or by an Assistant Segret Assistant Treasurer.

Section 9.03Fiscal Year . The fiscal year of the Corporation shall end @t@nber 31 of each year, or such other twelve cotise
months as the Board of Directors may designate.

Section 9.04Section Headings . Section headings in these By-laws are for corarez@ of reference only and shall not be given any
substantive effect in limiting or otherwise congtguany provision herein.

Section 9.05lnconsistent Provisions .. In the event that any provision of these By-lasvsr becomes inconsistent with any provision
of the Certificate of Incorporation, the DGCL owasther applicable law, the provision of these Bws$ shall not be given any effect to the
extent of such inconsistency but shall otherwisgilsen full force and effect.

ARTICLE X
AMENDMENTS

Section 10.01Amendments . Subject to the Certificate of Incorporation th&selaws may be amended, added to, rescinded or
repealed at any meeting of the Board of Directorsfahe stockholders; provided, however, thatwithistanding any other provisions of th
By-laws or any provision of law which might othessipermit a lesser vote of
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the stockholders, the affirmative vote of the hoddef at least 80% in voting power of all sharethef Corporation entitled to vote generally
the election of directors, voting together as gleirtlass, shall be required in order for the stodtters to alter, amend or repeal Sections 2.02
2.03, 3.02, 3.03, 3.04, 3.05 or this proviso oft®acl0.01 of the By-laws or to adopt provisionsdnsistent therewith.
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