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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): October 23, 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-flis 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 unberSecurities Act (17 CFR 230.4:

O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

O Precommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))
O

Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




ITEM 5.03. AMENDMENTSTO ARTICLESOF INCORPORATION OR BYLAWS; CHANGE IN FISCAL YEAR.

On October 23, 2008, the Board of Directors (thed®l”) of Celanese Corporation (the “Company”)jragupon the recommendation of the
Nominating and Corporate Governance Committee@Btbard, adopted the Third Amended and Restat-laws of the Company. The
Third Amended and Restated By-laws became effeativeediately upon their adoption by the Board. @h@endments are summarized
below.

1. The time frame for stockholders to give noticehe Company of their intent to nominate directorprmpose other business at an an
meeting has been changed from no earlier than2fith day and no later than the 90th day prior &ofifst anniversary of the mailing
date of proxy materials for the preceding year'timg to no earlier than the 120th day and no Idi@n the 90th day prior to the
anniversary date of the preceding year's meetirmgofdingly, for the 2009 annual meeting of stockleos, to be timely, a stockholder’s
notice must be delivered to the Company’s princgacutive offices not earlier than 5:00 p.m. @luse of business) on December 25,
2008 and not later than 5:00 p.m. (the close oinass) on January 24, 20(

2. Additional information is required from a skbolder who wishes to nominate a director or prepather business at a stockholder
meeting. Among other things, a stockholder musvigeinformation about any agreement, arrangemeannderstanding that has the
effect or intent of mitigating loss, managing raakbenefiting from changes in the share price gf@ass or series of Company shares,
or increasing or decreasing voting power with respe Company shares, including any derivativeharspositions, profit interests,
options, hedging transactions and borrowed or ldatares. In addition, the stockholder must protiideCompany with a written
update of certain of the information required tdriEuded in the notice within five business daiterathe record date of the meetil

The provision that extended the advance noticeogddllowing an increase in the size of the Boaad heen remove

The indemnification provisions have been aredrd provide that a director or officer may reaogpenses incurred to enforce his or
her rights to indemnification and advancement g@femses. The indemnification provisions have alsml@nended to provide that the
rights granted by such provisions are contracttsigfiat vest at the time a person becomes a directufficer and that any amendments
to such provisions will be prospective or

5.  All references to affiliates of The Blackstone GuduP. have been remove

The foregoing description is qualified in its eatir by reference to the Third Amended and Restatethws, effective as of October 23, 20
which is filed as Exhibit 3.1 to this report andanporated herein by reference.
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ITEM 9.01. FINANCIAL STATEMENTSAND EXHIBITS.

(d) Exhibits
Exhibit Number Description
3.1 Third Amended and Restated -laws, effective as of October 23, 2C
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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

Date: October 29, 2008 By: /s/ Robert L. Villasefior
Name: Robert L. Villasefor
Title: Associate General Counsel and Assistant
Secretary




EXHIBIT INDEX

Exhibit Number Description

3.1 Third Amended and Restated -laws, effective as of October 23, 2C
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Exhibit 3.1
CELANESE CORPORATION

THIRD AMENDED AND RESTATED BY-LAWS
Effective as of October 23, 2008

ARTICLE |

OFFICES

Section 1.01Registered Office . The Corporation shall maintain its registeredcefin the State of Delaware at The CorporatiorsTru
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 2.01Annual Meetings . Annual meetings of stockholders may be held ah gace, either within or without the State of &eére,
and at such time and date as the Board of Direstwall determine. The Board of Directors may, $nsible discretion, determine that the
meeting shall not be held at any place, but magatsbe held solely by means of remote communitc@sodescribed in Section 2.11 of these
By-laws in accordance with Section 211(a)(2) of @eneral Corporation Law of the State of Delawéne (DGCL").

Section 2.02%pecial Meetings . Subject to the Certificate of Incorporation, Spemeetings of stockholders, unless otherwiseqpitesd by
statute, may be called at any time by the Chairofahe Board, the Board of Directors or a commitiééhe Board of Directors which has
been duly designated by the Board of Directorswandse powers and authority, as provided in a réisolwf the Board of Directors, include
the power to call special meetings of stockholded no special meetings of stockholders shall Becchy any other person or persons.

Section 2.03\otice of Sockholder Nominations and Other Business.
(A) Annual Meetings of Stockholders.

(1) Nominations of persons for election to Beard of Directors and the proposal of businebsrathan nominations to be considered by
the stockholders may be made at an annual mesdtistgakholders only: (a) pursuant to the Corporatiamotice of meeting (or any
supplement thereto); (b) by or at the directiothef Chairman of the Board or the Board of Direcgtorqc) by any stockholder of the
Corporation who is entitled to vote at the meetimgjp complied with the notice procedures set fartharagraphs (A)(2) and (A)(3) of this
Section 2.03 and who was a stockholder of recotldeatime such notice is delivered to the Secratéthe Corporation.

(2) For nominations or other business to lmperly brought before an annual meeting by a stolddr pursuant to clause (c) of paragraph
(A)(1) of this Section 2.03, the stockholder musté given timely notice thereof in writing to thecgetary of the Corporation, and any such
proposed business other than nominations of pefsom$ection to the Board of Directors must consé a proper matter for stockholder
action. To be timely, a stockholder’s notice mustdelivered to the Secretary of the Corporatiai@iprincipal executive offices of the
Corporation not later than the close of businestheminetieth (90th) day nor earlier than the elosbusiness on the one hundred twentieth
(120th) day prior to the first anniversary of threqeding yeas annual meeting; provided, however, that in thenéthat the date of the ann
meeting is changed by more than thirty (30) dagmfthe anniversary date of the previous year’s imgetotice by the stockholder to be
timely must be so delivered not earlier than tleselof business on the one hundred twentieth (12@thprior to such annual meeting and
later than the close of business on the later@hthetieth (90th) day prior to such annual meetinthe tenth (10th) day following the day on
which public announcement (as defined below) ofdate of such meeting is first made by the CorpamaPublic announcement of an
adjournment or postponement of an annual meetiaty isbt
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commence a new time period (or extend any timeoggfor the giving of a stockholder’s notice.

(3) Such stockholder’s notice also shall eethf (a) as to each person whom the stockholdgygses to nominate for election or reelection
as a director: (i) all information relating to susérson that is required to be disclosed in saliicins of proxies for election of directors in an
election contest, or is otherwise required, in ezade pursuant to and in accordance with Regulad@nunder the Securities Exchange Ac
1934, as amended (the “Exchange Act”), and (iilhquerson’s written consent to being named in tloxystatement as a nominee and to
serving as a director if elected; (b) as to angotiusiness that the stockholder proposes to Ibefigre the meeting, a brief description of the
business desired to be brought before the medtirgext of the proposal or business (includingtéx of any resolutions proposed for
consideration and in the event that such busimedsdes a proposal to amend the By-laws of the @atjon, the language of the proposed
amendment), the reasons for conducting such bissatedhe meeting and any material interest in sudiness of such stockholder and the
beneficial owner (within the meaning of Sectiond)3gf the Exchange Act), if any, on whose behadfblusiness is being proposed; (c) as to
the stockholder giving the notice and the bendfmener, if any, on whose behalf the nominatiomede or the other business is being
proposed: (i) the name and address of such stod&has they appear on the Corporation’s bookgerutds, and the name and address of
such beneficial owner, (ii) the class and numbesh@ires of capital stock of the Corporation whicdh@vned of record by such stockholder
and such beneficial owner as of the date of the@oand the stockholder’'s agreement to notifyGeporation in writing within five (5)
business days after the record date for such ngeetithe class and number of shares of capitakstbthe Corporation owned of record by
the stockholder and such beneficial owner as oféherd 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 whoshdif the nomination is made or the other busiisebging proposed, as to such beneficial
owner: (i) the class and number of shares of cagtitek of the Corporation which are beneficiallyred by such stockholder or beneficial
owner as of the date of the notice, and the stddkins 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 Corporationdfeimally owned by such stockholder or
beneficial owner as of the record date for the mgefii) a description of any agreement, arrangenee understanding with respect to the
nomination or other business between or among stadkholder or beneficial owner and any other perswcluding without limitation any
agreements that would be required to be describegported pursuant to Item 5 or Item 6 of ExchaAigeSchedule 13D (regardless of
whether the requirement to file a Schedule 13pieable to the stockholder or beneficial ownet)l the stockholder’'s agreement to notify
the Corporation in writing within five (5) businedays after the record date for such meeting ofsaigy agreement, arrangement or
understanding in effect as of the record dateHemheeting, (iii) a description of any agreemerrgregement 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 pif any class of the Corporation’s capital stamkincrease or decrease the voting power
of the stockholder or beneficial owner with respgecthares 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 sgeement, arrangement or
understanding in effect as of the record datelfemheeting, and (iv) a representation whethertthekkolder or the beneficial owner, if any,
intends or is part of a group which intends: (x@l&diver 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 othginkss being proposed and/or
(y) otherwise to solicit proxies from stockhold@rsupport of such nomination or other busines® fbinegoing notice requirements shall not
apply to a stockholder if the stockholder has edithe Corporation of his or her intention to grsa stockholder proposal at an annual
meeting only pursuant to and in compliance witheRlda-8 (or any successor thereof) promulgatedruhdeExchange 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 aéractor of the Corporation, including informaticglevant to a determination as to whether
such proposed nominee can be considered an indepiedidector.

(B) Spoecial Mesetings of Stockholders. Only such business shall be conducted at a dprekting of stockholders as shall have been
brought before the meeting pursuant to the Corfmratnotice of meeting. Nominations of personsdtaction to the Board of Directors may
be made at a special meeting of stockholders at
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which directors are to be elected pursuant to thigp@ation’s notice of meeting: (1) by or at theedtion of the Board of Directors or

(2) provided that the Board of Directors has deteeth that directors shall be elected at such mggliyn any stockholder of the Corporation
who is entitled to vote at the meeting, who conpligth the notice procedures set forth in this Beac2.03 and who is a stockholder of record
at the time such notice is delivered to the Senyeththe Corporation. In the event the Corporatatis a special meeting of stockholders for
the purpose of electing one or more directors ¢oBbard of Directors, any such stockholder entiteedote in such election of directors may
nominate a person or persons (as the case magrbepttion to such position(s) as specified inGloeporation’s notice of meeting, if the
stockholder’s notice as required by paragraphs2)fg0d (A)(3) of this Section 2.03 shall be deledtto the Secretary at the principal
executive offices of the Corporation not earliarthhe close of business on the one hundred tvier{fid0th) day prior to such special
meeting and not later than the close of businegh@tater of the ninetieth (90th) day prior tolsspecial meeting or the tenth (10th) day
following the day on which public announcementiistfmade by the Corporation of the date of theegpeneeting and of the nominees
proposed by the Board of Directors to be electesielh meeting. In no event shall the public annearent of an adjournment or
postponement of a special meeting commence a nesvgeriod (or extend any time period) for the givof a stockholder’s notice as
described above.

(C) General . (1) Only such persons who are nominated in acearel with the procedures set forth in this Sec@i®3 shall be eligible for
election to serve as directors and only such dihsiness shall be conducted at a meeting of stédkiwas shall have been brought before
meeting in accordance with the procedures set forthis Section. Except as otherwise providedawy, Ithe Certificate of Incorporation or
these By-laws, the Chairman of the Board shall hhegpower and duty to determine whether a nominadr any other business proposed to
be brought before the meeting was made or propesethe case may be, in accordance with the proegdet forth in these By-laws
(including whether the stockholder or beneficialn@w if any, on whose behalf the nomination is maidether business is being proposed
solicited (or is part of a group which solicited)did not so solicit, as the case may be, proxiesupport of such stockholder’'s nominee or
other business in compliance with such stockhosdespresentation as required by clause (d)(ivieohgraph A(3) of this Section 2.03). If ¢
proposed nomination or other business is not inpt@mce with these By-laws, the chairman of the tingeof stockholders shall have the
power and duty to declare to the meeting that aici #omination or other business was not propedudht before the meeting and in
accordance with the provisions of these By-laws, thiat such nomination or other business not pipfxeought before the meeting shall not
be transacted. Notwithstanding the foregoing piowis of this Section 2.03, unless otherwise reguirglaw, if the stockholder does not
provide the information required under clausesij@td (d)(i)-(iii) of paragraph A(3) of this Séoh 2.03 to the Corporation within five
(5) business days following the record date foaanual or special meeting of stockholders of thep@ation or if the stockholder (or a
qualified representative of the stockholder) doatsappear at the annual or special meeting to pteseomination or other business, such
nomination shall be disregarded and such othenbasishall not be transacted, notwithstandingpittadies in respect of such vote may have
been received by the Corporation. For purposekisf3ection 2.03, to be considered a qualifiedasgmtative of the stockholder, a person
must be authorized by a writing executed by suecbkstolder or an electronic transmission delivergadich stockholder to act for such
stockholder as proxy at the meeting of stockholdesuch person must produce such writing or relleict transmission, or a reliable
reproduction of the writing or electronic transniiss at the meeting of stockholders.

(2) Whenever used in these By-laws, “publin@mcement” shall mean disclosure: (a) in a prelemse released 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 newgseenr is generally available on internet newsssibr (b) in a document publicly filed by
the Corporation with the Securities and Exchangm@ission pursuant to Sections 13, 14 or 15(d) effkchange Act.

(3) Nothing in these By-laws shall be deenwedffect any rights of the holders of any classaes of stock having a preference over the
Common Stock as to dividends or upon liquidatioelext directors under specified circumstances.

Section 2.04Notice of Meetings . Whenever stockholders are required or permitiddie any action at a meeting, a timely writtetiago
or electronic transmission, in the manner provithe8ection 232 of the DGCL, of the meeting, whiblalsstate the place, if any, date and
time of the meeting, and the means of remote congatians, if any, by which stockholders and proxdeos may be deemed to be presel
person and vote at
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such meeting, and, in the case of a special medlirgourposes for which the meeting is called|l ffleamailed to or transmitted electronice
by the Secretary of the Corporation to each stockdi®f record entitled to vote thereat. Unlessothise provided by law, the certificate of
incorporation or these by-laws, the notice of argeting shall be given not less than ten (10) narentizan sixty (60) days before the date of
the meeting to each stockholder entitled to vosuah meeting.

Section 2.05Quorum . Unless otherwise required by law or the CerttBaaf Incorporation, the holders of a majority loé tvoting power ¢
the outstanding shares of stock entitled to vodectit, present in person or represented by prowayl, sonstitute a quorum for the transaction
of business at all meetings of stockholders. Whgnaum is once present to organize a meetingjuloeum is not broken by the subsequent
withdrawal of any stockholders.

Section 2.06Voting . At all meetings of the stockholders, each stotiktroshall be entitled to vote, in person or byxyrahe shares of
voting stock owned by such stockholder of recordrenrecord date for the meeting. When a quorupndsent or represented at any meeting,
the vote of the holders of a majority of the votpmwer of the shares of stock present in persoapresented by proxy and entitled to vote
thereon shall decide any question brought beforh sweeting, unless the question is one upon wbiglexpress provision of law, the rules or
regulations of any stock exchange applicable tabiporation, or applicable law or pursuant to eeyulation applicable to the Corporation
or its securities, of the Certificate of Incorpdoator of these By-laws, a different vote is regdirin which case such express provision shall
govern and control the decision of such questiatwithstanding the foregoing sentence, at eachinggef the stockholders for the election
of directors at which a quorum is present, eackctlir shall be elected by the vote of the majaitthe votes cast; provided, that if as of a
date that is ten (10) days in advance of the dieteorporation files its definitive proxy statemémigardless of whether or not thereafter
revised or supplemented) with the Securities anthBxge Commission the number of nominees exceedsitnber of directors to be eleci
the directors, not exceeding the authorized nurabdirectors as fixed by the Board of Directorggtordance with the Certificate of
Incorporation, shall be elected by a plurality lné shares represented in person or by proxy asacty meeting and entitled to vote on the
election of directors. For purposes of this Segtaomajority of the votes cast means that the numbshares voted ‘for’ a director must
exceed the number of shares voted ‘against’ thiattdir. If, for any cause, the Board of Directdralsnot have been elected at an annual
meeting, they may be elected as soon thereafieoragenient 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, thesielen
of the Corporation, shall preside at all meetinfythe stockholders.

Section 2.08%¢cretary of Meeting . The Secretary of the Corporation shall act asebaxy at all meetings of the stockholders. In the
absence or disability of the Secretary, the Chairofahe Board of Directors or the President shpfoint a person to act as Secretary at such
meetings.

Section 2.09Consent of Sockholdersin Lieu of Meeting . Except as otherwise provided in the Certificettnoorporation, 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 with@wote, 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 satihreat a meeting at which all shares entitleddte thereon were present and voted and
shall be delivered to the Corporation by deliveryts registered office in Delaware, its princip&ce of business, or an officer or agent of the
Corporation having custody of the book in whichqaedings of meetings of stockholders are recordetivery 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 dategiaure of each stockholder who signs the coreseaitno written consent shall be effective to
take the corporate action referred to therein wnleghin 60 days of the date the earliest datethent is delivered to the Corporation, a
written consent or consents signed by a suffiarembber of holders to take action are deliveredéQorporation in the manner prescribed in
the first paragraph of this Section 2.09. A telegraablegram or other electronic transmission catiisg to an action to be taken and
transmitted by a stockholder or proxyholder, oljyerson or persons authorized to act for a stddkhor
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proxyholder, shall be deemed to be written, sigaed dated for the purposes of this Section 2.@Be@xtent permitted by law. Any such
consent shall be delivered in accordance with 8e@p8(d)(1) of the DGCL. Prompt notice of the takbf the corporate action without a
meeting by less than unanimous written consent beajiven to those stockholders who have not auieskin writing or electronic
transmission and who, if the action had been tatenmeeting, would have been entitled to notich@imeeting if the record date of such
meeting had been the date that written consemedigy a sufficient number of stockholders or mensbe take the action were delivered to
the Corporation as provided by law.

Any copy, facsimile or other reliable reprotian of a consent in writing may be substitutedised in lieu of the original writing for any
and all purposes for which the original writing be used, provided that such copy, facsimiletbeoreproduction shall be a complete
reproduction of the entire original writing.

Section 2.10Adjournment . At any meeting of stockholders of the Corporatibiess than a quorum be present, a majorithef t
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 angilorum shall be present. Any business may bedcded at the adjourned meeting that
might have been transacted at the meeting origimalticed. 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 and
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 stockholdarsq

(b) be deemed present in person and voteregteding of stockholders whether such meeting etbeld at a designated place or solely by
means of remote communication,

provided , that

(i) the Corporation shall implement reasonab&asures to verify that each person deemed prasdmiermitted to vote at the meeting by
means of remote communication is a stockholderaxyholder;

(ii) the Corporation shall implement reasoealeasures to provide such stockholders and pridegtsoa reasonable 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 votestakes other action at the meeting by meansmbéte communication, a record of such vote
or other action shall be maintained by the Corponat

ARTICLE Il

BOARD OF DIRECTORS

Section 3.01Powers. The business and affairs of the Corporation df@lhanaged by or under the direction of its Badirfidirectors. The
Board of Directors shall exercise all of the powens duties conferred by law except as providethbyCertificate of Incorporation or these
By-laws.

Section 3.02Number and Term . Subject to the Certificate of Incorporation, thenber of directors shall be fixed by resolutiorhaf
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 Incagtimn. Directors need not be stockholders.

Section 3.03Resignations . Any director may resign at any time upon notiaeeg in writing or by electronic transmission. Tiesignation
shall take effect at the time specified thereird &imo time is specified, at
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the time of its receipt by the President or SecyefBhe acceptance of a resignation shall not lsessary to make it effective.
Section 3.04removal . Directors of the Corporation may be removed artanner 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 the number of doexshall be filled in accordance with the Cerdfi of Incorporation.

Section 3.06Meetings . Regular meetings of the Board of Directors mayéle at such places and times as shall be detedhfiom time
to time by the Board of Directors or as may be Bj@ekin a notice of meeting. Special meetingshaf Board of Directors may be called by
President, and shall be called by the PresidetiteoSecretary if directed by the Board of Directdistice need not be given of regular
meetings of the Board of Directors. At least onsihess day before each special meeting of the Bafdbirectors, written or oral (either in
person or by telephone), notice of the time, datb@ace of the meeting and the purpose or purgoseghich the meeting is called, shall be
given to each director.

Section 3.07Quorum, Voting and Adjournment . One-third of the total number of directors or @eynmittee thereof shall constitute a
qguorum for the transaction of business. Exceptlasreise provided by law, the Certificate of Incorgtion, 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 3.08Committees . The Board of Directors may by resolution desigrate or more committees, including but not limiteen
Audit Committee, each such committee to consistnaf or more of the directors of the Corporatione Board of Directors may designate
or more directors as alternate members of any cttenio replace any absent or disqualified membanymeeting of the committee. In the
absence or disqualification of a member of a cotemjtthe member or members present at any meetthgat 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. &uth committee, to the extent provided in thelg®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 thareteetion or removal of directors) expressly requiipy 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 3.09ction Without a Meeting . Unless otherwise restricted by the Certificaténabrporation, any action required or permitted to
be taken at any meeting of the Board of Directorsf@ny committee thereof may be taken withoutesetimg if all members of the Board of
Directors or any committee thereof, as the case lmeagonsent thereto in writing or by electronansmission, and the writing or writings or
electronic transmission or transmissions are fikethe minutes of proceedings of the Board of Oiwex: Such filing shall be in paper form if
the minutes are maintained in paper form or shalhtelectronic form if the minutes are maintaimeeélectronic form.

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

Section 3.11Remote Meseting . Unless otherwise restricted by the Certificaténobrporation, members of the Board of Directorsany
committee designated by the Board of Directors, peyicipate in a meeting by
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means of conference telephone or other communiagquipment in which all persons participatinghi@ meeting can hear each other.
Participation in a meeting by means of conferertephone or other communications equipment shabtiinte the presence in person at ¢
meeting.

ARTICLE IV

OFFICERS

Section 4.01Number . The officers of the Corporation shall includeragident and a Secretary, both of whom shall betedeby the Boal
of Directors and who shall hold office for suchnieras shall be determined by the Board of Direcadsuntil their successors are elected
qualify or until their earlier resignation or renayvin addition, the Board of Directors may ele&@lairman of the Board of Directors, one or
more Vice Presidents, including an Executive VicesRlent, a Treasurer and one or more Assista@stirers and one or more Assistant
Secretaries, who shall hold their office for suelnis and shall exercise such powers and perforinduties as shall be determined from time
to time by the Board of Directors. The initial affirs shall be elected at the first meeting of tbarB of Directors and, thereafter, at the annual
organizational meeting of the Board of DirectorayAumber of offices may be 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 shakexse and perform such powers and duties asishalétermined from time to time by the
Board of Directors.

Section 4.03Chairman . The Chairman of the Board of Directors shall memnber of the Board of Directors and shall presitia|
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 m@yassigned to him by the Board of Directors.

Section 4.04President . The President shall be the Chief Executive Offafehe Corporation. He shall exercise such dugsustomarily
pertain to the office of President and Chief Exa@uOfficer, and shall have general and active mgan#nt of the property, business and
affairs of the Corporation, subject to the supéovisand control of the Board of Directors. He sipaiform such other duties as prescribed
from time to time by the Board of Directors or teddy-laws.

In the absence, disability or refusal of thea@man of the Board of Directors to act, or thearecy of such 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 odinénracts on behalf of the Corporation, and shalse 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 4.05Vice Presidents. Each Vice President, if any are elected, of whora 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 corpdtetds, securities, evidences of indebtedness tret valuables
of the Corporation and shall keep full and accuaaisounts of receipts and disbursements in bodksifpieg to the Corporation. He shall
deposit all moneys and other valuables in the namdeto the credit of the Corporation in such depasis as may be designated by the Board
of Directors. The Treasurer shall disburse the $unfcthe Corporation, taking proper vouchers treeefHe shall render to the President and
Board of Directors, upon their request, a repotheffinancial condition of the Corporation. If téged by the Board of Directors, he shall ¢
the Corporation a bond for the faithful dischardie duties in such amount and with such suretthaBoard of Directors shall prescribe.

The Treasurer shall have such further powedspeerform such other duties incident to the ofti€&reasurer as from time to time are
assigned to him by the Board of Directors.
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Section 4.07cretary . The Secretary shall: (a) cause minutes of alltimge of the stockholders and directors to be medrand kept;
(b) cause all notices required by these By-lawstlberwise to be given properly; (c) see that theuta 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 agreelq’he Secretary shall have such further powedsperform such other duties as
prescribed from time to time by the Board of Dimegst

Section 4.08Assistant Treasurers and Assistant Secretaries . Each Assistant Treasurer and each Assistant taegrd any are elected, sh
be vested with all the powers and shall perfornthalduties of the Treasurer and Secretary, reispégctin the absence or disability of such
officer, unless or until the Board of Directors blagherwise determine. In addition, Assistant T@ars and Assistant Secretaries shall have
such powers and shall perform such duties as Bhalksigned to them by the Board of 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 checkotirer orders for the payment of money shall baegigoy the President or the Secretary or
such other person or agent as may from time to bienauthorized and with such countersignaturayf as may be required by the Board of
Directors.

Section 4.10Contracts and Other Documents. The President and the Secretary, or such otlieenbr officers as may from time to time
be authorized by the Board of Directors or any otwenmittee given specific authority in the premsigy the Board of Directors during the
intervals between the meetings of the Board of @es, shall have power to sign and execute onlbehtne Corporation deeds,
conveyances and contracts, and any and all otteemaents requiring execution by the Corporation.

Section 4.11Compensation . The compensation of the officers of the Corporashall be fixed from time to time by the Boarddifectors
(subject to any employment agreements that mayliken effect between the Corporation and the eelewfficer). None of such officers
shall be prevented from receiving such compensdityoreason of the fact that he is also a directdh@ Corporation. Nothing contained
herein shall preclude any officer from serving @@rporation, or any subsidiary, in any other cagyaand receiving such compensation by
reason of the fact that he is also a director efGorporation.

Section 4.120wnership of Stock of Another Corporation . Unless otherwise directed by the Board of Diresstthe President or the
Secretary, or such other officer or agent as #lealluthorized 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 rggahd 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 4.13Delegation of Duties . In the absence, disability or refusal of anyc#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 removedfroffice for or without cause at any time by
Board of Directors. Any officer may resign at aipe in the same manner prescribed under Sectiéhd.these By-laws.

Section 4.15/acancies. 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 shalldpeasented by certificates, provided that the Boérd
Directors may provide by resolution or resolutitnat some or all of any or all classes or serigh®fCorporation’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 suckesolution by the Board of Directors, every holdestock represented by certificates
shall be
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entitled to have a certificate signed by, or inlaene of the Corporation by, the Chairman of tharBmf Directors or the President or a Vice
President and by the Treasurer or an Assistansilirenor the Secretary or an Assistant Secretartifying the number and class of shares of
stock in the Corporation owned by him. Any or dltlee signatures on the certificate may be a faibsifithe Board of Directors shall have
power to appoint one or more transfer agents amdgpstrars for the transfer or registration oftifieates of stock of any class, and may
require stock certificates to be countersignecdegistered by one or more of such transfer agemt®aregistrars.

Section 5.0ZTransfer of Shares. Shares of stock of the Corporation shall be fexable upon its books by the holders thereofgrspn or
by their duly authorized attorneys or legal repnéstives, upon surrender to the Corporation byveeji thereof to the person in charge of the
stock and transfer books and ledgers. Such cettiéficshall be cancelled and new certificates theéupon be issued. A record shall be n
of each transfer. Whenever any transfer of shdrak Ise made for collateral security, and not abisdy, it shall be so expressed in the entry
of the transfer if, when the certificates are pnéseé, both the transferor and transferee requestdnporation to do so. The Board of Direc
shall have power and authority to make such rubelsragulations as it may deem necessary or prapereening the issue, transfer and
registration of certificates for shares of stockhef Corporation.

Section 5.03.0st, Stolen, Destroyed or Mutilated Certificates . A new certificate of stock may be issued in tlece of any certificate
previously issued by the Corporation alleged toehlaeen 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 agiainsconnection 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 surrebglesuch owner of such mutilated certificate.

Section 5.04Fixing Date for Deter mination of Stockholders of Record . In order that the corporation may determine tbekdholders
entitled to notice of or to vote at any meetingtafckholders or any adjournment thereof, or to @spiconsent 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 angb 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 reatate is adopted by the Board of Directors,
and which record date: (a) in the case of deterioin®f stockholders entitled to vote at any megtif 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 wé&ors; and (c) in the case of any other
action, shall not be more than sixty (60) daysmdosuch other action. If no record date is fixed:the record date for determining
stockholders entitled to notice of or to vote ateeting of stockholders shall be at the close sfriass on the day next preceding the day on
which notice is given, or, if notice is waived thage close of business on the day next precedinddlien which the meeting is held; (y) the
record date for determining stockholders entitteesxtpress consent to corporate action in writintpett a meeting, when no prior action of
the Board of Directors is required by law, shallthe first date on which a signed written conseitirsg 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 whicBtaed of Directors adopts the resolution takinghsprior action; and (z) the record date for
determining stockholders for any other purposel $feaht the close of business on the day on whietBoard of Directors adopts the
resolution relating thereto. A determination ofcgtaolders 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 5.09=egistered Sockholders . Prior to the surrender to the Corporation ofdésificate or certificates for a share or shafestack
with a request to record the transfer of such sbashares, the Corporation may treat the regidtevener as the person entitled to receive
dividends, to vote, to receive notifications, atideowise to exercise all the rights and powersnodaner. To the fullest extent permitted by
law, the Corporation shall not be bound to recogiaizy equitable or other claim to or interest iahsshare or shares on the part of any other
person, whether or not it shall have express aratbtice thereof.
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ARTICLE VI

NOTICE AND WAIVER OF NOTICE

Section 6.01Notice. If mailed, natice to stockholders shall be deemieedn when deposited in the mail, postage prephidcted to the
stockholder at such stockholder’s address as gaspon the records of the Corporation. Withouitiirg the manner by which notice
otherwise may be given effectively to stockholdarsy notice to stockholders may be given by el@itrransmission in the manner provided
in Section 232 of the DGCL.

Section 6.02VNaiver of Notice . A written waiver of any notice, signed by a stockler or director, or waiver by electronic transsin by
such person, whether given before or after the tifrthe event for which notice is to be given, shaldeemed equivalent to the notice
required to be given to such person. Neither ttenmss nor the purpose of any meeting need befigukiei such a waiver. Attendance at any
meeting (in person or by remote communication)|stwaistitute waiver of notice except attendancetlierexpress purpose of objecting at the
beginning of the meeting to the transaction of buginess because the meeting is not lawfully callezbnvened.

ARTICLE VII

INDEMNIFICATION
Section 7.01.ndemnification Respecting Third Party Claims.

(A) Indemnification of Directors and Officers. The Corporation, to the fullest extent permitded in the manner required, by the laws of
the State of Delaware as in effect from time tcetishall indemnify in accordance with the followimigvisions of this Article any person who
was or is made a party to or is threatened to kaeragparty to any threatened, pending or compkatédn, suit or proceeding (including any
appeal thereof), whether civil, criminal, admingdive, regulatory or investigative in nature (ottiean an action by or in the right of the
Corporation), by reason of the fact that such peis@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 éstisrof, the Corporation as a director, officer,
partner, member, trustee, fiduciary, employee ena¢a “Subsidiary Officer”) of another corporatigrartnership, joint venture, limited
liability company, trust, employee benefit planotiner enterprise including any charitable or natgoofit public service organization or trade
association (an “Affiliated Entity”), against exps (including attorneys’ fees and disbursemeadsys, judgments, fines, penalties and
amounts paid in settlement actually and reasoniablyrred by such person in connection with sucfoagcsuit or proceeding if such person
acted in good faith and in a manner such persasoredbly believed to be in or not opposed to the¢ inesrests of the Corporation, and, with
respect to any criminal action or proceeding, hadeasonable cause to believe his or her conducuwmwiawful; provided, however, that the
Corporation shall not be obligated to indemnifyiaghany amount paid in settlement unless the Qatjmm 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 istsraef the Corporation, and, with respect to aimyical action or proceeding, that such pel
had reasonable cause to believe that his or helucbmvas unlawful. Notwithstanding anything to dmmtrary in the foregoing provisions of
this paragraph, a person shall not be entitled, mstter of right, to indemnification pursuanthdstparagraph against costs or expenses
incurred in connection with any action, suit orgeeding commenced by such person against the Gaigroor 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 omagé the Corporation in the manner
and to the same or a lesser extent that it sha@dinmify any director or officer under paragraph éhpve in this Section 7.01.
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Section 7.02ndemnification 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 time tcetishall indemnify, in accordance with the followimgpvisions of this Article, any person
who was or is made a party to or is threatenedttmade 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 officethef Corporation, is or was serving at the req
of, or to represent the interests of, the Corponratis a Subsidiary Officer of an Affiliated Entadgainst expenses (including attorneys’ fees
and disbursements) and costs actually and reasomahlrred by such person in connection with suttfoa or suit if such person acted in
good faith and in a manner such person reasonatiBvied 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 orcthat in which such judgment was
rendered shall determine upon application thapiteethe adjudication of liability but in view ofl@ahe circumstances of the case, such person
is fairly and reasonably entitled to indemnity saich expenses and costs as the Court of Chancérg S8tate of Delaware or such other court
shall deem proper. Notwithstanding anything todbetrary in the foregoing provisions of this parggr, a person shall not be entitled, as a
matter of right, to indemnification pursuant tostiparagraph against costs and expenses incuroashirection with any action or suit in the
right of the Corporation commenced by such Persahsuch indemnification may be provided by thegooation 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 that it shaddinmify any director or officer under paragraph &pve in this Section 7.02.

Section 7.03etermination of Entitlement to Indemnification . Any indemnification to be provided under Sectib@1 or 7.02 of this
Article (unless ordered by a court of competenisfliction) shall be made by the Corporation onlaathorized 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 aizid by the Board of Directors and in
accordance with the DGCL. In the event a requeshftemnification 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 7.04Right to Indemnification in Certain Circumstances.

(A) Indemnification of Successful Party . Notwithstanding the other provisions of this Ak, to the extent that a director or officer of th
Corporation has been successful on the meritsheratse in defense of any action, suit or procegdéferred to in any of paragraphs (A) or
(B) of Section 7.01 or 7.02 of this Article, in @efe of any claim, issue or matter therein, onynaction, suit or proceeding brought by the
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 attshi®es and disbursements) and costs actuallyeasgbnably incurred by such person in
connection therewith.

(B) Indemnification for Service Asa Witness. To the extent any person who is or was a diremtarfficer of the Corporation has served or
prepared to serve as a witness in any actionpspitoceeding (whether civil, criminal, administvat regulatory or investigative in nature),
including any investigation by any legislative bamtyany regulatory or self-regulatory body by whthe Corporation’s business is regulated,
by reason of his or her services as a directoffareo of the Corporation or his or her serviceaaSubsidiary Officer of an Affiliated Entity at
a time when he or she was a director or officehefCorporation (assuming such person is or wadngeat the request of, or to represent the
interests of, the Corporation as a Subsidiary @ffaf such Affiliated Entity) but excluding servies a witness in an action or suit
commenced by such person (unless such expensesneened with the approval of the Board of Dirgstca 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 iedioy such person in
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connection therewith and shall use its best effiorfgrovide such indemnity within 45 days afteraipt by the Corporation from such person
of a statement requesting such indemnificationfravg such service and reasonably evidencing supkreses and costs; it being understood,
however, that the Corporation shall have no obiligatinder this Article to compensate such persostich 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 7.05Advances of Expenses.

(A) Advancesto Directors and Officers. To the fullest extent not prohibited by appli@ldw, expenses and costs, incurred by any persor
referred to in paragraph (a) of Section 7.01 o ofthis Article in defending a civil, criminaldaninistrative, regulatory or investigative
action, suit or proceeding shall be paid by thepBaation in advance of the final disposition of ls@ction, suit or proceeding upon receipt of
an undertaking in writing by or on behalf of su@rgon to repay such amount if it shall ultimatedydetermined that such person is not
entitled to be indemnified in respect of such casis expenses by the Corporation as authorizeli®wtticle.

(B) Advances to Employees and Agents . To the fullest extent not prohibited by appliealtdw, expenses and costs incurred by any person
referred to in paragraph (B) of Section 7.01 o27%0this Article in defending a civil, criminaldaninistrative, regulatory or investigative
action, suit or proceeding may be paid by the Catpan in advance of the final disposition of saation, suit or proceeding as authorized by
the Board of Directors, a committee thereof or Hiiter of the Corporation authorized to so act bg Board of Directors upon receipt of an
undertaking in writing by or on behalf of such merdo repay such amount if it shall ultimately l#eimined that such person is not entitled
to be indemnified by the Corporation in respecsuwdh costs and expenses as authorized by thidéArtic

Section 7.08ndemnification Not Exclusive . The provision of indemnification to or the advament of expenses and costs to any person
under this Article, or the entitlement of any perso indemnification or advancement of expensescasts under this Article, shall not limit
or restrict in any way the power of the Corporatioindemnify or advance expenses and costs togeidon in any other way permitted by
law or be deemed exclusive of, or invalidate, agkitrto which any person seeking indemnificatioradvancement of expenses and costs
be entitled under any law, agreement, vote of stolders or disinterested directors or otherwiséh lag to action in such person’s capacity as
an officer, director, employee or agent of the @oagion and as to action in any other capacity.

Section 7.07Corporate Obligations; Reliance . The rights granted pursuant to this Article skiabt at the time a person becomes a dir¢
or officer of the Corporation and shall be deenwedreate a binding contractual obligation on the phthe Corporation to directors and
officers of the Corporation, and such persons tmgan their capacities as officers or directofstee Corporation or Subsidiary Officers of
any Affiliated Entity shall be entitled to rely auch provisions of this Article, without giving e 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 shall or mag the case may be, apply in respect of any expeosg judgment, fine, penalty or amount
paid in settlement, whether or not the claim orseaof action in respect thereof accrued or aroBmder after the effective date of such
provisions of this Article. The right of any perseho is or was a director, officer, employee orrag# the Corporation to indemnification or
advancement of expenses and costs as provided thadferegoing provisions of this Article shall ¢imue after he or she shall have cease
be a director, officer, employee or agent and shate to the benefit of the heirs, distributeegartors, administrators and other legal
representatives of such person. Any repeal or riwadiibn of the provisions of this Article shall peospective only and shall not adversely
affect the rights of any person who is or was ador, officer, employee or agent of the Corporatiereunder at the time of any act or
omission occurring prior to such repeal or modifima.

Section 7.09nsurance . The Corporation may purchase and maintain inggran behalf of any person who is or was a direcificer,
employee or agent of the Corporation, or is or s&¥ing at the request of, or to represent thedsts of, the Corporation as a Subsidiary
Officer of any Affiliated Entity, against any lidhy asserted against such person and incurredibly person in any such capacity, or arising
out of such person’s status
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as such, whether or not the Corporation would hhggower to indemnify such person against sudtiliia under the provisions of this
Article or applicable law.

Section 7.1¢finitions of Certain Terms. For purposes of this Article: (i) references tioeg Corporation” shall include, in addition to the
resulting corporation, any constituent corporatiacluding any constituent of a constituent) absdrinto the Corporation in a consolidation
or merger if such corporation would have been piechi(if its corporate existence had continued)aurapplicable law to indemnify its
directors, officers, employees or agents, so thatpe@rson who is or was a director, officer, emp®pr agent of such constituent corporation,
or is or was serving at the request, or to reptabeninterests of, such constituent corporatioa dsector, officer, employee or agent of any
Affiliated Entity shall stand in the same positiomder the provisions of this Article with respezthe resulting or surviving corporation as
such person would have with respect to such comestitcorporation if its separate existence hadicoed; (ii) references to “fines” shall
include any excise taxes assessed on a persomesjibct to an employee benefit plan; (iii) refeento “serving at the request of the
Corporation” shall include any service as a direatéficer, partner, member, trustee, fiduciary péogee or agent of the Corporation or any
Affiliated Entity which service imposes duties am,involves services by, such director, officemtpar, member, trustee, fiduciary, employee
or agent with respect to an employee benefit ptaparticipants, or beneficiaries; and (iv) a parsvho acted in good faith and in a manner
such person reasonably believed to be in the sttefehe participants and beneficiaries of an ey benefit plan shall be deemed to have
acted in a manner “not opposed to the best intefdbie Corporation” as referred to in this Article

ARTICLE VIII

MISCELLANEOUS

Section 8.01Electronic Transmission . For purposes of these By-laws, “electronic traissian” means any form of communication, not
directly involving the physical transmission of papthat creates a record that may be retainetkvetl, and reviewed by a recipient thereof,
and that may be directly reproduced in paper fogrsuxh a recipient through an automated process.

Section 8.02Corporate Seal . The Board of Directors may provide a suitabld,ssmtaining the name of the Corporation, whichl shall
be in charge of the Secretary. If and when so tickby the Board of Directors or a committee thgredaplicates of the seal may be kept and
used by the Treasurer or by an Assistant Secretafygsistant Treasurer.

Section 8.03Fiscal Year . The fiscal year of the Corporation shall end at@mber 31 of each year, or such other twelve cotise
months as the Board of Directors may designate.

Section 8.04%ction Headings . Section headings in these By-laws are for corerer@ of reference only and shall not be given any
substantive effect in limiting or otherwise congtguany provision herein.

Section 8.09nconsistent Provisions.. In the event that any provision of these By-lasvsr becomes inconsistent with any provision ef th
Certificate of Incorporation, the DGCL or any otlagplicable law, the provision of these Byvs shall not be given any effect to the exter
such inconsistency but shall otherwise be givehféute and effect.

ARTICLE IX

AMENDMENTS

Section 9.01Amendments . Subject to the Certificate of Incorporation th&selaws may be amended, added to, rescinded eateg at
any meeting of the Board of Directors or of thecktwlders; provided, however, that, notwithstanding other provisions of these By-laws
or any provision of law which might otherwise permiesser vote of the stockholders, the affirneatiote of the holders of at least 80% in
voting power of all shares of the Corporation daditto vote generally in the election of directarsting together as a single class, shall be
required in order for the stockholders to altergathor 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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