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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 reported): February 8, 2008

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.)

1601 West L BJ Freeway, Dallas, Texas 75234-6034
(Address of Principal Executive Offices) (Zip Code)

Registrant’s telephone number, including area c(@i2) 443-4000

Not Applicable
(Former name or former address, if changed sirstedgort):

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

O Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l) under the Exchange Act (17 CFR 240.14d-2(b))

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




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

On February 8, 2008, the Board of Directors (thedRi”) of Celanese Corporation (the “Compangdting upon the recommendation of
Nominating and Corporate Governance Committee ef Bwoard (the“Committee”), approved the amendment and restatement ¢
Company’s Amended and Restated IByws, effective as of February 8, 2008, to chahgevbte standard for the election of directors fia
plurality to a majority of votes cast in uncontesedections. The amendment states that a majofritiye votes cast means that the numb
shares voted "for" a director must exceed the nurobeotes cast "against" that director. In corgdstlections where the number of nomil
exceeds the number of directors to be electedydteestandard will continue to be a plurality ote® cast. The amendment, which aft
Section 2.06 of the Company’s Amended and ResByeldaws, took effect upon adoption.

The foregoing description of the By-Law amendmerqualified in its entirety by reference to the &t Amended and Restated Bgws, a
amended and restated on February 8, 2008, a copkiofi is attached hereto as Exhibit 3.2.

Item 8.01 Other Events

In connection with the By-Law amendment referredrntdtem 5.03 of this Current Report on FornK8the Board approved and adog
amendments to the Company’s Corporate Governan@elBies (the “Guidelines”)o provide that the Committee shall establish pdoce:
for any director who is not elected to tender hier resignation. Under the Guidelines, in thenétieat a director nominee fails to receive
requisite vote, the Committee will make a recomnatioth to the Board on whether to accept or rejeetresignation of such director,
whether other action should be taken. The Boatidawi on the Committes’recommendation within ninety (90) days followireytificatior
of the election results. In making its recommeiuatato the Board, the Committee shall be entitleddnsider all factors believed relevan
the Committees members. Unless applicable to all directors,dinector(s) whose resignation is under considenais expected to rect
himself or herself from the Board vote. Thereafthe Board will promptly publicly disclose its dgion regarding the direct@’resignatio
offer (including the reason(s) for rejecting theigmation offer, if applicable). If the Board apt® a directos resignation pursuant to t
process, the Committee shall recommend to the Bobedher to fill such vacancy or reduce the sizthefBoard.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

Exhibit Number Description

3.2 Celanese Corporation Second Amended and Resta-Laws, effective as of February 8, 2C




SIGNATURES

Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

CELANESE CORPORATION

By /s/ Robert L. Villasefig

Name: Robert L. Villasefio
Date: February 14, 20( Title:  Assistant Secretal
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EXHIBIT 3.2

CELANESE CORPORATION

SECOND AMENDED AND RESTATED BY-LAWS
Effective as of February 8, 200 8

ARTICLE |

OFFICES

Section 1.01. Registered Office. The Corporation shall maintain its registereficefin the State of Delaware at The Corporationstr
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, franetio time, appoint or as the business of the Gatjpm may require.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

Section 2.01. Annual Meetings. Annual meetings of stockholders may be heldiahplace, either within or without the State of
Delaware, and at such time and date as the Bodbitettors shall determine. The Board of Directmiay, in its sole discretion, determine
that the meeting shall not be held at any placentay instead be held solely by means of remotentonication as described in Section 2.11
of these By-laws in accordance with Section 212{a)f the General Corporation Law of the State efdware (the “* DGCL).

Section 2.02. Special Mestings. Subject to the Certificate of Incorporation, @pémeetings of stockholders, unless otherwise
prescribed by statute, may be called at any timthéyChairman of the Board, the Board of Directara committee of the Board of Directors
which has been duly designated by the Board ofdidre 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 simiders shall be called by any other
person or persons.

Section 2.03. Notice of Sockholder Business and Nominations .

(A) Annual Meetings of Sockholders.

(1) Nominations of persons for election to the Bbaf Directors and the proposal of business todmesiclered by the stockholders may
be made at an annual meeting of stockholders (pjoasded in the Second Amended and Restated Shiderk Agreement, dated as of
January 18, 2005, by and among the CorporatiorgkBtane Capital Partners (Cayman) Ltd. 1, Blaclesi@apital Partners (Cayman) Ltd. 2,
Blackstone Capital Partners (Cayman) Ltd. 3, and@#ital Investors Sidecar Fund, L.P. (as the saayebe amended, supplemented,
restated or otherwise modified from time to tintes t Shareholders Agreement(with respect to nominations of persons for &mtto the
Board of Directors only), (b) pursuant to the Cagiimn’s notice of meeting (or any supplement tt@rgc) by or at the direction of the
Chairman of the Board or the Board of Directorg¢d)rby any stockholder of the Corporation who iited to vote at the meeting, who,
subject to paragraph (C)(4) of this Section 2.@8nglied with the notice procedures set forth inagaaphs (A)(2) and (A)(3) of this
Section 2.03 and who was a stockholder of recotleatime such notice is delivered to the Secratéithe Corporation.

(2) For nominations or other business to be prggadught before an annual meeting by a stockhgidesuant to clause (d) of
paragraph (A)(1) of this Section 2.03, the stoclleoimust have given timely notice thereof in wgtio 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 shall be delivered to the Secretary of thepG@tion at the principal executive offices
of the Corporation not less than ninety (90) daysmore than one hundred and twenty (120) days pithe first anniversary of the date on
which the Corporation first mailed its proxy magdsifor the preceding year's annual meeting; predjchowever, that in the event that the
date of the annual meeting is changed by moretthiety (30) days from the anniversary date of thevipus year's meeting, notice by the
stockholder to be timely must be so




delivered not earlier than one hundred and tweh2@) days prior to such annual meeting and not thta the close of business on the later
of the ninetieth (90th) day prior to such annuaktimey or the tenth (10th) day following the daywanich public announcement of the date of
such meeting is first made. Public announcemennaidjournment of an annual meeting shall not conoea new time period for the giving
of a stockholder’s notice. Notwithstanding anythinghis Section 2.03(A)(2) to the contrary, if thember of directors to be elected to the
Board of Directors of the Corporation at an anmaéting is increased and there is no public anreuaeat by the Corporation naming all of
the nominees for director or specifying the siz¢hefincreased board of directors at least one fewh(d 00) calendar days prior to the
anniversary of the mailing of proxy materials foe tprior year’'s annual meeting of stockholdersn thetockholder’s notice required by this
Section shall be considered timely, but only wabpect to nominees for any new positions createsiibly increase, if it is received by the
Secretary of the Corporation not later than theelof business on the tenth (10th) calendar dégwiolg the day on which such public
announcement is first made by the Corporation.

(3) Such stockholder’s notice also shall set f¢adhas to each person whom the stockholder progosesminate for election or
reelection as a director all information relatingstich person that is required to be disclosedlinittions of proxies for election of directo
or is otherwise required, in each case pursuaRetjulation 14A under the Securities Exchange Adi9#4, as amended (the “ Exchange Act
"), including such person’s written consent to lgemamed in the proxy statement as a nominee aserting as a director if elected; (b) as to
any other business that the stockholder proposkesrig before the meeting, a brief descriptionh®f business desired to be brought befor
meeting, the text of the proposal or businessufialg the text of any resolutions proposed for @ersition and in the event that such
business includes a proposal to amend the By-l&wsedCorporation, the language of the proposednament), the reasons for conducting
such business at the meeting and any materiaksttér such business of such stockholder and thefiogal owner, if any, on whose behalf
the proposal is made; and (c) as to the stockhgldarg the notice and the beneficial owner, if aog whose behalf the nomination or
proposal is made (i) the name and address of sacktwlder, as they appear on the Corporation’kdamd records, and of such beneficial
owner, (ii) the class and number of shares of ahptock of the Corporation which are owned bermaficand of record by such stockholder
and such beneficial owner, (iii) a representattmat the stockholder is a holder of record of stoicthe Corporation entitled to vote at such
meeting and intends to appear in person or by pabxige meeting to propose such business or noimimaid (iv) a representation whether
the stockholder or the beneficial owner, if anyeims or is part of a group which intends (x) tbvee a proxy statement and/or form of proxy
to holders of at least the percentage of the Catjmr's outstanding capital stock required to appror adopt the proposal or elect the
nominee and/or (y) otherwise to solicit proxiesiretockholders in support of such proposal or natiom. The foregoing notice
requirements shall be deemed satisfied by a stdd&hd the stockholder has notified the Corponatad his or her intention to present a
proposal at an annual meeting in compliance witteRda-8 (or any successor thereof) promulgate@utind Exchange Act and such
stockholder’s proposal has been included in a petatement that has been prepared by the Corpotatisolicit proxies for such annual
meeting. The Corporation may require any proposedinee to furnish such other information as it megsonably require to determine the
eligibility of such proposed nominee to serve airactor of the Corporation.

(B) Special Meetings of Stockholders. Only such business shall be conducted at aalpeeieting of stockholders as shall have been
brought before the meeting pursuant to the Corforatnotice 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) as
provided in the Shareholders Agreement, (2) byt tih@direction of the Board of Directors or (3ppided that the Board of Directors has
determined that directors shall be elected at sueéting, by any stockholder of the Corporation ghentitled to vote at the meeting, who
(subject to paragraph (C)(4) of this Section 2@8)plies with the notice procedures set forth ia 8ection 2.03 and who is a stockholder of
record at the time such notice is delivered toSkeretary of the Corporation. In the event the Ga@fpon calls a special meeting of
stockholders for the purpose of electing one orenttirectors to the Board of Directors, any suclklgiolder entitled to vote in such election
of directors may nominate a person or personsh@sdse may be) for election to such position(spasified in the Corporation’s notice of
meeting, if the stockholder’s notice as requiregpbyagraph (A)(2) of this Section 2.03 shall bevdeed to the Secretary at the principal
executive offices of the Corporation not earliaarthihe close of business on the 120th day prisutt special meeting and not later than the
close of business on the later of the 90th dayr poio




such special meeting or the 10th day followingdhg on which public announcement is first madehefdate of the special meeting and of
the nominees proposed by the Board of Directolzetelected at such meeting. In no event shall tidigppannouncement of an adjournment
or postponement of a special meeting commence &imeperiod (or extend any time period) for theimgg of a stockholders’ notice as
described above.

(C) General . (1) Except as provided in paragraph (C)(4) o Section 2.03, only such persons who are nondnataccordance wi
the procedures set forth in this Section 2.03 dimkligible for election to serve as directors anly such business shall be conducted at a
meeting of stockholders as shall have been brdugflare the meeting in accordance with the procedseeforth in this Section. Except as
otherwise provided by law, the Certificate of Inporation or these By-laws, the chairman of the ingethall have the power and duty to
determine whether a nomination or any businessgsegbto be brought before the meeting was madeopoped, as the case may be, in
accordance with the procedures set forth in thgsa®s and, if any proposed nomination or busings®t in compliance with these Baws,
to declare that such defective proposal or nononathall be disregarded. The chairman of the mgetirstockholders shall, if the facts
warrant, determine and declare to the meetingahwinomination or business was not properly brobgffdre the meeting and in accordance
with the provisions of these By-laws, and if hesbe should so determine, the chairman shall s@adetd the meeting, and any such
nomination or business not properly brought betbeemeeting shall not be transacted. Notwithstaqnthie foregoing provisions of this
Section 2.03, if the stockholder (or a qualifiedressentative of the stockholder) does not appeidweannual or special meeting of
stockholders of the Corporation to present a notitinar business, such nomination shall be disaghand such proposed business sha
be transacted, notwithstanding that proxies ineespf such vote may have been received by thedCatipn. For purposes of this
Section 2.03, to be considered a qualified reptesier of the stockholder, a person must be awthdrby a writing executed by such
stockholder or an electronic transmission delivdrgduch stockholder to act for such stockholdggragy at the meeting of stockholders and
such person must produce such writing or electryaitsmission, or a reliable reproduction of théing or electronic transmission, at the
meeting of stockholders.

(2) Whenever used in these By-laws, “public anneament” shall mean disclosure (a) in a press relessased by the Corporation,
provided such press release is released by theo€ign following its customary procedures, is nepd by the Dow Jones News Service,
Associated Press or comparable national news semids generally available on internet news sitegb) in a document publicly filed by t
Corporation with the Securities and Exchange Comsimispursuant to Section 13, 14 or 15(d) of thehaxge Act.

(3) Notwithstanding the foregoing provisions ofstiection 2.03, a stockholder shall also complf ait applicable requirements of
the Exchange Act and the rules and regulationtimeter with respect to the matters set forth is 8gction 2.03. Nothing in these By-laws
shall be deemed to affect any rights (a) of stoldérs to request inclusion of proposals in the @oafpion’s proxy statement pursuant to
Rule 14a-8 under the Exchange Act, or (b) of tHeldrs of any class or series of stock having agpegice over the Common Stock as to
dividends or upon liquidation to elect directorglanspecified circumstances.

(4) Notwithstanding anything to the contrary conéal in this Section 2.03, for as long as the Studdeins Agreement remains in effect
with respect to Blackstone Capital Partners (Cayrh#oh 1, Blackstone Capital Partners (Cayman) Rtdr Blackstone Capital Partners
(Cayman) Ltd. 3 (or their respective successoRasmitted Assigns (as defined in the Shareholdgre@ment)) (the “ Blackstone Entiti8s
no Blackstone Entity then subject to the Shareheldgreement shall be subject to the notice proesdset forth in paragraphs (A)(2), (A)
or (B) of this Section 2.03 to nominate any perimrelection to the Board of Directors or to prop@sy business to be considered by the
stockholders at an annual meeting of stockholders.

Section 2.04. Notice of Meetings. Whenever stockholders are required or permttigdke 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 remateramications, if any, by which stockholders andxygtmlders may be deemed to be
present in person and vote at such meeting, artdginase of a special meeting, the purposes fatmthe 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 shall be given not less than ten (10) narerthan sixty (60) days before the date of thetimgéo each stockholder entitled to vote at
such meeting.

Section 2.05. Quorum . Unless otherwise required by law or the Ceuificof Incorporation, the holders of a majoritytioé voting
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 2.06. Voting . At all meetings of the stockholders, each stotddr shall be entitled to vote, in person or bgxyr the shares
of voting stock owned by such stockholder of reammdthe record date for the meeting. When a quasysnesent or represented at any
meeting, the vote of the holders of a majoritytef voting power of the shares of stock presenensgn or represented by proxy and entitled
to vote thereon shall decide any question brougfdrk such meeting, unless the question is one wbach, by express provision of law, the
rules or regulations of any stock exchange appliéctbthe Corporation, or applicable law or purduarany regulation applicable to the
Corporation or its securities, of the Certificafdrzorporation or of these By-laws, a differentevds required, in which case such express
provision shall govern and control the decisioswéh question. Notwithstanding the foregoing sezgeat each meeting of the stockholders
for the election of directors at which a quorunpriesent, each director shall be elected by the efotfee 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 definitpyexy statement (regardless of whether or not
thereafter revised or supplemented) with the Seearand Exchange Commission the number of nomiexeseds the number of directors to
be elected, the directors, not exceeding the aizéwbnumber of directors as fixed by the Board o&Etors in accordance with the Certificate
of Incorporation, shall be elected by a pluralifyttee 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 murobshares voted ‘for’ a director must
exceed the number of shares voted ‘against’ thiatttir. If, for any cause, the Board of Directsingll not have been elected at an annual
meeting, they may be elected as soon thereafeoragenient at a special meeting of the stockholdelled for that purpose in the manner
provided in these By-laws.

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

Section 2.08. Secretary of Meeting . The Secretary of the Corporation shall act ase$ary at all meetings of the stockholders. In the
absence or disability of the Secretary, the Chairofahe Board of Directors or the President shpHoint a person to act as Secretary at such
meetings.

Section 2.09. Consent of Sockholdersin Lieu of Meeting . Except as otherwise provided in the Certifiaafténcorporation, any action
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 withauote, if a consent or consents in
writing, setting forth the action so taken, shaldigned by the holders of outstanding stock hamiitdess than the minimum number of votes
that would be necessary to authorize or take sctibraat a meeting at which all shares entitleddte thereon were present and voted and
shall be delivered to the Corporation by deliveryt$ registered office in Delaware, its principéce of business, or an officer or agent of the
Corporation having custody of the book in whichgaedings of meetings of stockholders are recorfdelivery made to the Corporation’s
registered office shall be made by hand or by foedtior registered mail, return receipt requested.

Every written consent shall bear the date of signeadf each stockholder who signs the consent anairitten consent shall be effect
to take the corporate action referred to thereiaas) within 60 days of the date the earliest datetsent is delivered to the Corporation, a
written consent or consents signed by a suffiaremiber of holders to take action are deliveredhvéoQorporation in the manner prescribed in
the first paragraph of this Section 2.09. A telegraablegram or other electronic transmission cotirsg to an action to be taken and
transmitted by a stockholder or proxyholder, orllgyerson or persons authorized to act for a stdd&hor proxyholder, shall be deemed tc
written, signed and dated for the purposes of$eistion 2.09 to the extent permitted by law. Angrsoonsent shall be delivered in
accordance with Section 228(d)(1) of the DGCL. Rsbnotice of the taking of the corporate actiorheiit a meeting by less than unanimous
written consent shall be given to those stockhaldéro have not consented in writing or electroransmission and who, if the action had
been taken at a meeting, would have been entitledtice of the meeting if the record date of songfeting had been the date that written
consents signed by a sufficient number of stockdrsldr members to take the action were delivergde@orporation as provided by law.

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




Section 2.10. Adjournment . At any meeting of stockholders of the Corpomatib less than a quorum be present, a majorithef
stockholders entitled to vote thereat, preseneinsgn or by proxy, shall have the power to adjabhenmeeting 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 origimalliced. If the adjournment is for more thanthi80) 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 2.11. Remote 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 angesftstockholders whether such meeting is to b &ea designated place or solely
by means of remote communication,

provided , that

(i) the Corporation shall implement reasonable meassto verify that each person deemed presenpamditted to vote at the meeting
by means of remote communication is a stockhold@raxyholder;

(i) the Corporation shall implement reasonable snees to provide such stockholders and proxyholdeesisonable opportunity to
participate in the meeting and to vote on mattabsrstted 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 okés other action at the meeting by means of regmi@nunication, a record of such
vote or other action shall be maintained by thepGmation.

ARTICLE Il
BOARD OF DIRECTORS
Section 3.01. Powers. The business and affairs of the Corporationl ffeainanaged by or under the direction of its Bazrd
Directors. The Board of Directors shall exercideofithe powers and duties conferred by law exespgbrovided by the Certificate of
Incorporation or these By-laws.
Section 3.02. Number and Term. Subject to the Certificate of Incorporation, thember of directors shall be fixed by resolutidnhe

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 Incagtion. Directors need not be stockholders.

Section 3.03. Resignations. Any director may resign at any time upon notieeen 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 3.04. Removal . Directors of the Corporation may be removechmmanner provided in the Certificate of Incorpiorat

Section 3.05. Vacancies and Newly Created Directorships. Vacancies occurring on the Board of Directord aewly created
directorships resulting from any increase in thmhbar of directors shall be filled in accordancehviite Certificate of Incorporation.

Section 3.06. Mestings. Regular meetings of the Board of Directors meyhbld 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 meetiofgthe Board of Directors may be called
by the President, and shall be called by the Peesior the Secretary if directed by the Board oEBtors. Notice need not be given of regular
meetings of the Board of




Directors. At least one business day before eaebialbmeeting of the Board of Directors, writtenooal (either in person or by telephone),
notice of the time, date and place of the meetimdjthe purpose or purposes for which the meeticglied, shall be given to each director.

Section 3.07. Quorum, Voting and Adjournment . One-third of the total number of directors oy @mmittee thereof shall constitute a
quorum 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 meetiregimmt be given if the time and place of such adjed meeting are announced at the
meeting so adjourned.

Section 3.08. Committees. The Board of Directors may by resolution desigrane or more committees, including but not lichite
an Audit Committee, each such committee to coéiehe or more of the directors of the Corporatibme Board of Directors may designate
one or more directors as alternate members of amyrittee to replace any absent or disqualified mermabany meeting of the committee. In
the absence or disqualification of a member ofrarodtee, the member or members present at any mgeatid not disqualified from voting,
whether or not he or they constitute a quorum, or@gnimously appoint another member of the Boadiadctors to act at the meeting in the
place of any such absent or disqualified membey. guth committee, to the extent provided in thelig®n of the Board of Directors
establishing such committee, shall have and mascesesall the powers and authority of the Boar@®wéctors in the management of the
business and affairs of the Corporation, and malyaaize the seal of the Corporation to be affixe@it papers which may require it; but no
such committee shall have the power or authoritgfarence to the following matters: (a) approvamgdopting, or recommending to the
stockholders, any action or matter (other tharetketion or removal of directors) expressly reqiiing the DGCL to be submitted to
stockholders for approval or (b) adopting, amendingepealing any blaw of the Corporation. All committees of the BoafdDirectors shal
keep minutes of their meetings and shall repoit fireceedings to the Board of Directors when retgg or required by the Board of
Directors.

Section 3.09. Action Without a Meeting . Unless otherwise restricted by the Certificdt&hoorporation, any action required or
permitted to be taken at any meeting of the Bo&fdi@ctors 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 transmissiare filed in the minutes of proceedings of tharf@mf 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 3.10. Compensation . The Board of Directors shall have the authadot§ix the compensation of directors for their seeg. A
director may also serve the Corporation in oth@acdies and receive compensation therefore.

Section 3.11. Remote Meeting . Unless otherwise restricted by the Certificdtenoorporation, members of the Board of Directans,
any committee designated by the Board of Directoisy participate in a meeting by means of confexdalephone 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 4.01. Number . The officers of the Corporation shall includErasident and a Secretary, both of whom shall deted by the
Board of Directors and who shall hold office focbuerms 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, includingeaecutive Vice President, a Treasurer and omease Assistant Treasurers and one or
more Assistant Secretaries, who shall hold thdicefor such terms and shall exercise such poaedsperform such duties as
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shall be determined from time to time by the Baafr®irectors. The initial officers shall be electaidthe first meeting of the Board of
Directors and, thereafter, at the annual orgamiratimeeting of the Board of Directors. Any numbgoffices may be held by the same
person.

Section 4.02. Other Officersand Agents. The Board of Directors may appoint such othéicefs and agents as it deems advisable,
who shall hold their office for such terms and kbakrcise and perform such powers and duties astsd determined from time to time by
the Board of Directors.

Section 4.03. Chairman . The Chairman of the Board of Directors shalblbmember of the Board of Directors and shall peesidall
meetings of the Board of Directors and of the shattters. In addition, the Chairman of the Boar@dwo&ctors shall have such powers and
perform such other duties as from time to time f@yassigned to him by the Board of Directors.

Section 4.04. President . The President shall be the Chief Executive @ffizf the Corporation. He shall exercise such du@
customarily pertain to the office of President &fdef 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 Dicestor 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 arti®Board of Directors. Except as the Board of &oes shall otherwise authorize, the
President shall execute bonds, mortgages and ctinéracts on behalf of the Corporation, and stelke the seal to be affixed to any
instrument requiring it and, when so affixed, tealshall be attested by the signature of the &agrer an Assistant Secretary or the
Treasurer or an Assistant Treasurer.

Section 4.05. Vice Presidents. Each Vice President, if any are elected, of wloora or more may be designated an Executive Vice
President, shall have such powers and shall per$oich duties as shall be assigned to him by theidenet or the Board of Directors.

Section 4.06. Treasurer . The Treasurer shall have custody of the corpdtatds, securities, evidences of indebtednes®ta
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 imdmee and to the credit of the Corporation in sigpositories as may be designated by the
Board of Directors. The Treasurer shall disburgeftimds of the Corporation, taking proper vouchieesefore. He shall render to the
President and Board of Directors, upon their regueseport of the financial condition of the Coration. If required by the Board of
Directors, he shall give the Corporation a bondtffier faithful discharge of his duties in such antanmd with such surety as the Board
of Directors shall prescribe.

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

Section 4.07. Secretary . The Secretary shall: (a) cause minutes of aditings of the stockholders and directors to bergsmband
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 asreelqi’he Secretary shall have such further powedsperform such other duties as
prescribed from time to time by the Board of Diogst

Section 4.08. Assistant Treasurers and Assistant Secretaries. Each Assistant Treasurer and each Assistanetegy if any are
elected, shall be vested with all the powers ardl 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 dlaedBf Directors.

Section 4.09. Corporate Funds and Checks . The funds of the Corporation shall be kept ichsdepositories as shall from time to time
be prescribed by the Board of Directors. All checksther orders for the payment
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of money shall be signed by the President or theeeSary or such other person or agent as may firoe to time be authorized and with such
countersignature, if any, as may be required byBtberrd of Directors.

Section 4.10. Contracts and Other Documents. The President and the Secretary, or such offieewoor officers as may from time to
time be authorized by the Board of Directors or athyer committee given specific authority in therpises by the Board of Directors during
the intervals between the meetings of the Boardictors, shall have power to sign and executbairalf of the Corporation deeds,
conveyances and contracts, and any and all otleemaents requiring execution by the Corporation.

Section 4.11. Compensation . The compensation of the officers of the Corgoraeshall be fixed from time to time by the Boarfd o
Directors (subject to any employment agreementsnttay then be in effect between the Corporationtaadelevant officer). None of such
officers shall be prevented from receiving such pensation by reason of the fact that he is alsoeatdr of the Corporation. Nothing
contained herein shall preclude any officer fromvisgy the Corporation, or any subsidiary, in anlyestcapacity and receiving such
compensation by reason of the fact that he isaldioector of the Corporation.

Section 4.12. Ownership of Sock of Another Corporation . Unless otherwise directed by the Board of Doextthe President or the
Secretary, or such other officer or agent as slealluthorized by the Board of Directors, shall h#éneepower and authority, on behalf of the
Corporation, to attend and to vote at any meetfrggarkholders of any corporation in which the Gogiion holds stock and may exercise
behalf of the Corporation, any and all of the rgganhd powers incident to the ownership of suchkséb@ny such meeting, including the
authority to execute and deliver proxies and cotssen behalf of the Corporation.

Section 4.13. Delegation of Duties. In the absence, disability or refusal of anyoeff to exercise and perform his duties, the Baéird
Directors may delegate to another officer such pewe duties.

Section 4.14. Resignation and Removal . Any officer of the Corporation may be removeahfr office 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 4.15. Vacancies. The Board of Directors shall have power tovdcancies occurring in any office.
ARTICLE V
STOCK

Section 5.01. Certificates of Sock . The shares of stock of the Corporation shaldpeesented by certificates, provided that the 8oar
of Directors may provide by resolution or resolagdhat some or all of any or all classes or safigke Corporation’s stock shall be
uncertificated shares. Any such resolution shallapply to shares represented by a certificate 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 Chairmfithe 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
shall have the power to appoint one or more traregjents and/or registrars for the transfer orstegfion of certificates of stock of any class,
and may require stock certificates to be countaesigor registered by one or more of such trangfen and/or registrars.

Section 5.02. Transfer of Shares. Shares of stock of the Corporation shall bedfierable upon its books by the holders thereof, in
person or by their duly authorized attorneys oalegpresentatives, upon surrender to the Corporéty 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 gan$fshares shall be made for collateral secuaitg, not absolutely, it shall be so expre:
in the entry of the transfer if, when the certifesare presented, both the transferor and traaesfequest 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 slsavéstock of the Corporation.




Section 5.03. Lost, Solen, Destroyed or Mutilated Certificates. A new certificate of stock may be issued inplece of any certificate
previously issued by the Corporation alleged toehiasen lost, stolen or destroyed, and the BoaRIrettors may, in their discretion, require
the owner of such lost, stolen or destroyed cedtié, or his legal representative, to give the @aipon 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 agiainsconnection therewith. A new
certificate of stock may be issued in the placerof certificate previously issued by the Corporatitat has become mutilated without the
posting by the owner of any bond upon the surrebglesuch owner of such mutilated certificate.

Section 5.04. Fixing Date for Determination of Sockholders o f Record . In order that the corporation may determinestieekholders
entitled to notice of or to vote at any meetingtafckholders or any adjournment thereof, or to espiconsent to corporate action in writing
without a meeting, or entitled to receive paymdrdary dividend or other distribution or allotmeritamy rights, or entitled to exercise any
rights in respect of any change, conversion or angh of stock or for the purpose of any other lhaétion, the Board of Directors may fix a
record date, which record date shall not precedel#tte upon which the resolution fixing the reatatk is adopted by the Board of Directors,
and which record date: (a) in the case of deteronaf 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 resoluiidng the record date is adopted by the Board mé&ors; and (3) in the case of any other
action, shall not be more than sixty (60) daysmtacsuch other action. If no record date is fixgd:the record date for determining
stockholders entitled to notice of or to vote at@eting of stockholders shall be at the close sfitass on the day next preceding the day on
which notice is given, or, if notice is waived,thé close of business on the day next precedindalien which the meeting is held; (y) the
record date for determining stockholders entitteéxtpress consent to corporate action in writingpeuit a meeting, when no prior action of
the Board of Directors is required by law, shallthe first date on which a signed written consettirsy forth the action taken or proposed to
be taken is delivered to the corporation in accocdawith applicable law, or, if prior action by tBeard of Directors is required by law, shall
be at the close of business on the day on whicBtiaed of Directors adopts the resolution takinghsprior action; and (z) the record date for
determining stockholders for any other purposel $feat the close of business on the day on wiietBbard of Directors adopts the
resolution relating thereto. A determination ofctioolders of record entitled to notice of or toevat a meeting of stockholders shall apply to
any adjournment of the meeting; provided, howethatt the Board of Directors may fix a new recortedar the adjourned meeting.

Section 5.05. Registered Sockholders. Prior to the surrender to the Corporation ofdédificate or certificates for a share or shanf
stock with a request to record the transfer of slre or shares, the Corporation may treat tHisteegd owner as the person entitled to
receive dividends, to vote, to receive notificaipand 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 6.01. Notice . If mailed, notice to stockholders shall be deemien when deposited in the mail, postage prejliidcted to
the stockholder at such stockholder’s addressagspitars on the records of the Corporation. Witlioiting 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 6.02. Waiver of Notice. A written waiver of any notice, signed by a $toalder or director, or waiver by electronic
transmission by such person, whether given befoadter the time of the event for which noticedse given, shall be deemed equivalent to
the notice required to be given to such personthideithe 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 gpicattendance for the express purpose
of objecting




at the beginning of the meeting to the transaatioany business because the meeting is not lawdallied or convened.
ARTICLE VII
INDEMNIFICATION

Section 7.01. Indemnification Respecting Third Party Claims .

(A) Indemnification of Directors and Officers. The Corporation, to the fullest extent permitéed in the manner required, by the laws
of the State of Delaware as in effect from timéiniee shall indemnify in accordance with the follogiprovisions of this Article any person
who was or is made a party to or is threatenesttmade a party to any threatened, pending or caetpéetion, suit or proceeding (including
any appeal thereof), whether civil, criminal, adistirative, regulatory or investigative in naturéh@r than an action by or in the right of the
Corporation), by reason of the fact that such pers@r was a director or officer of the Corporatior, if at a time when he or she was a
director or officer of the Corporation, is or was\sng at the request of, or to represent the éstsrof, the Corporation as a director, officer,
partner, member, trustee, fiduciary, employee enaéa “ Subsidiary Officel) of another corporation, partnership, joint vaetulimited
liability company, trust, employee benefit planotiner enterprise including any charitable or natgoofit public service organization or trade
association (an “ Affiliated Entity), against expenses (including attorneys’ feesdisdursements), costs, judgments, fines, penaltids
amounts paid in settlement actually and reasoriablyrred by such person in connection with sucfoacsuit or proceeding if such person
acted in good faith and in a manner such perssonadbly believed to be in or not opposed to thé ibesrests of the Corporation, and, with
respect to any criminal action or proceeding, hadeasonable cause to believe his or her condustuwiawful; provided, however, that the
Corporation shall not be obligated to indemnifyiaghany amount paid in settlement unless the Gatjmm has consented to such settlement.
The termination of any action, suit or proceedigguzigment, order, settlement or conviction or upgnea of nolo contendere or its
equivalent shall not, of itself, create a presumpthat the person did not act in good faith and manner which such person reasonably
believed to be in or not opposed to the best isteref the Corporation, and, with respect to amyical action or proceeding, that such per
had reasonable cause to believe that his or helucbavas 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 Gdigroor any Affiliated Entity or any
person who is or was a director, officer, partneember, fiduciary, employee or agent of the Conpaneor 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 arda@f 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 7.02. Indemnification Respecting Derivative Claims .

(A) Indemnification of Directors and Officers. The Corporation, to the fullest extent permitéed in the manner required, by the laws
of the State of Delaware as in effect from timéiniee shall indemnify, in accordance with the foliog provisions of this Article, any person
who was or is made a party to or is threatenedsttmade a party to any threatened, pending or caetpéetion or suit (including any appeal
thereof) brought by or in the right of the Corparatto procure a judgment in its favor by reasotheffact that such person is or was a
director or officer of the Corporation, or, if atime when he or she was a director or officeh®s€orporation, is or was serving at the req
of, or to represent the interests of, the Corponratis a Subsidiary Officer of an Affiliated Entagainst expenses (including attorneys’ fees
and disbursements) and costs actually and reagomahlrred by such person in connection with suttfoa or suit if such person acted in
good faith and in a manner such person reasonafigvied to be in or not opposed to the best intemafsthe 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 orcthat in
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which such judgment was rendered shall determioe @pplication that, despite the adjudication albility but in view of all the

circumstances of the case, such person is faidyeasonably entitled to indemnity for such expsres®l costs as the Court of Chancery of
the State of Delaware or such other court shalirdpeper. Notwithstanding anything to the contriaryhe foregoing provisions of this
paragraph, a person shall not be entitled, as tentright, to indemnification pursuant to thigragraph against costs and expenses incurrec
in connection with any action or suit in the rigifithe Corporation commenced by such Person, tolit swlemnification may be provided by
the Corporation in any specific case as permitte8duxction 7.06 of this Article.

(B) Indemnification of Employees and Agents. The Corporation may indemnify any employee aragf 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 7.03. Determination of Entitlement to Indemnification . Any indemnification to be provided under Sectio@1 or 7.02 of this
Article (unless ordered by a court of competenijliction) shall be made by the Corporation onlgathorized in the specific case upon a
determination that indemnification is proper untier circumstances because such person has meigleable standard of conduct set forth
in such paragraph. Such determination shall be rimadecordance with any applicable procedures aiziéb 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 uselitst efforts to cause such determination to beemadi later than 90 days after such request is
made.

Section 7.04. Right to Indemnification in Certain Circumstances.

(A) Indemnification Upon Successful Defense. Notwithstanding the other provisions of thisiélg, to the extent that a director or
officer of the Corporation has been successfuhemterits or otherwise in defense of any actioit,asyroceeding referred to in any of
paragraphs (A) or (B) of Section 7.01 or 7.02 ad #hrticle, or in defense of any claim, issue ortteatherein, such person shall be
indemnified against expenses (including attornésss and disbursements) and costs actually andrrelly incurred by such person in
connection therewith.

(B) Indemnification for Service As a Witness. To the extent any person who is or was a diramtofficer of the Corporation has
served or prepared to serve as a witness in argnasuit or proceeding (whether civil, criminatimainistrative, regulatory or investigative in
nature), including any investigation by any ledisia body or any regulatory or self-regulatory bdnywhich the Corporation’s business is
regulated, by reason of his or her services aseatdr 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 directorfficar of the Corporation (assuming such persaorigas serving at the request of, or to
represent the interests of, the Corporation asbai8iary 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 offddtors, a committee thereof or the
Chairman, a Vice Chairman or the Chief Executivédef of the Corporation), the Corporation shatlémnify 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 prowdeh indemnity within 45 days after receipt by @m@poration from such person of a
statement requesting such indemnification, aversinth service and reasonably evidencing such egpersl 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 empayeagent of the Corporation to the same or @tesdent as it may indemnify any
director or officer of the Corporation pursuanthe foregoing sentence of this paragraph.

Section 7.05. Advances of Expenses .

(A) Advancesto Directorsand Officers. To the fullest extent not prohibited by appliealaw, expenses and costs, incurred by any
person referred to in paragraph (a) of Section @8r0A02 of this Article in defending a civil, crinal, administrative, regulatory or
investigative action, suit or proceeding shall baly the Corporation in advance of the final disipon of such action, suit or proceeding
upon receipt of an undertaking in writing by or on
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behalf of such person to repay such amount ifatlsltimately be determined that such person isemtitled to be indemnified in respect of
such costs and expenses by the Corporation asringtthdoy this Article.

(B) Advances to Employees and Agents. To the fullest extent not prohibited by appliealaw, expenses and costs incurred by any
person referred to in paragraph (b) of Section @104.02 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 disfims 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 bdlaflsuch person to repay such amount if it shiélnately be determined that such person is
not entitled to be indemnified by the Corporatinrréspect of such costs and expenses as authbsizéis Article.

Section 7.06. Indemnification Not Exclusive. The provision of indemnification to or the adeament of expenses and costs to any
person under this Article, or the entitlement of @erson to indemnification or advancement of egpsrand costs under this Article, shall
limit or restrict in any way the power of the Coration to indemnify or advance expenses and costac¢h person in any other way permitted
by law or be deemed exclusive of, or invalidatg, aght to which any person seeking indemnificatwradvancement of expenses and costs
may be entitled under any law, agreement, voteawkéolders or disinterested directors or otherwig¢h as to action in such person’s
capacity as an officer, director, employee or agétihe Corporation and as to action in any otlagacity.

Section 7.07. Corporate Obligations; Reliance . The provisions of this Article shall be deemediteate a binding obligation on the
part of the Corporation to the persons who fronetimtime are elected officers or directors of@wporation, and such persons in acting in
their capacities as officers or directors of thegdoation or Subsidiary Officers of any Affiliatéthtity shall be entitled to rely on such
provisions of this Article, without giving noticlereof to the Corporation.

Section 7.08. Accrual of Claims; Successors. The indemnification provided or permitted unter foregoing provisions of this Artic
shall or may, as the case may be, apply in resgenty expense, cost, judgment, fine, penalty aoampaid in settlement, whether or not the
claim or cause of action in respect thereof accareatose before or after the effective date ohquovisions of this Article. The right of any
person who is or was a director, officer, emplogeagent of the Corporation to indemnification dvancement of expenses as provided
under the foregoing provisions of this Article dlwntinue after he or she shall have ceased tdigector, officer, employee or agent and
shall inure to the benefit of the heirs, distrilegeexecutors, administrators and other legal septatives of such person.

Section 7.09. Insurance. The Corporation may purchase and maintain imaga@n behalf of any person who is or was a directo
officer, employee or agent of the Corporation,sooii was serving at the request of, or to represeninterests 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 powentiemnify such person against such
liability under the provisions of this Article oppglicable law.

Section 7.10. Definitions of Certain Terms . For purposes of this Article, (i) referencestt® Corporation” shall include, in addition
to the resulting corporation, any constituent cosion (including any constituent of a constitueattsorbed into the Corporation in a
consolidation or merger if such corporation wousdvé been permitted (if its corporate existencedwadinued) under applicable law to
indemnify its directors, officers, employees orm@tgeso that any person who is or was a direcfficen, employee or agent of such
constituent corporation, or is or was serving atréquest, or to represent the interests of, socktituent corporation as a director, officer,
employee or agent of any Affiliated Entity shalistl in the same position under the provisions isfAlfticle with respect to the resulting or
surviving corporation as such person would havé vaspect to such constituent corporation if ifsasate existence had continued;
(i) references to “fines” shall include any exctages assessed on a person with respect to anwredbenefit plan; (iii) references to
“serving at the request of the Corporation” shatliide any service as a director, officer, partnermber, trustee, fiduciary, employee or
agent of the Corporation or any Affiliated Entityigh service imposes duties on, or involves ses/ing such director, officer, partner,
member, trustee, fiduciary, employee or agent véipect to an employee benefit plan, its
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participants, or beneficiaries and (iv) a persomabted in good faith and in a manner such persasonably believed to be in the interest of
the participants and beneficiaries of an employaeekit plan shall be deemed to have acted in a erdnot opposed to the best interest of
Corporation” as referred to in this Article.

ARTICLE VI

MISCELLANEOUS

Section 8.01. Electronic Transmission . For purposes of these By-laws, “ electronicgmission’” means any form of communication,
not directly involving the physical transmissionpafper, 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 automatedess.

Section 8.02. Corporate Seal . The Board of Directors may provide a suitabla,seontaining the name of the Corporation, whieals
shall be in charge of the Secretary. If and whedisexted by the Board of Directors or a committegreof, duplicates of the seal may be kept
and used by the Treasurer or by an Assistant Segret Assistant Treasurer.

Section 8.03. Fiscal Year . The fiscal year of the Corporation shall enddmtember 31 of each year, or such other twelveemirive
months as the Board of Directors may designate.

Section 8.04. Section H eadings . Section headings in these By-laws are for coievexe of reference only and shall not be given any
substantive effect in limiting or otherwise congtguany provision herein.

Section 8.05. Inconsistent Provisions . In the event that any provision of these By-lasvsr becomes inconsistent with any provision
of the Certificate of Incorporation, the DGCL owyasther applicable law, the provision of these By shall not be given any effect to the
extent of such inconsistency but shall otherwisgilsen full force and effect.

ARTICLE IX
AMENDMENTS

Section 9.01. Amendments . Subject to the Certificate of Incorporation th&y4aws may be amended, added to, rescinded or ref
at any meeting of the Board of Directors or of steckholders; provided, however, that, notwithstagdny other provisions of these Bws
or any provision of law which might otherwise peraiesser vote of the stockholders, the affirneatiote of the holders of at least 80% in
voting power of all shares of the Corporation dadito vote generally in the election of directarsting together as a single class, shall be
required in order for the stockholders to altereathor repeal Sections 2.02, 2.03, 3.02, 3.03, 3.05 or this proviso of Section 9.01 of the
By-laws or to adopt provisions inconsistent thethwi
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