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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of
the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): &tember 10, 2014

HYATT HOTELS CORPORATION

(Exact name of registrant as specified in its chaefr)

Delaware 001-34521 20-148058¢
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)

71 South Wacker Drive, 12th Floor

Chicago, IL 60606
(Address of principal executive offices (Zip Code)

Registrant’s telephone number, including area code(312) 750-1234

Former name or former address, if changed since laseport: Not Applicable

Check the appropriate box below if the Form 8-{jlis intended to simultaneously satisfy the {jlimbligation of the registrant under any of
the following provisions:

O

O
O
O

Written communications pursuant to Rule 425 underSecurities Act (17 CFR 230.4z2
Soliciting material pursuant to Rul4e-12 under the Exchange Act (17 CI240.14-12)
Pre-commencemercommunications pursuant to Ri14c-2(b) under the Exchange Act (17 Ci240.142(b))

Pre-commencement communications pursuant to 113e-4(c) under the Exchange Act (17 Ci240.13+4(c))




Iltem 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

(b)  Director Resignatiol

On September 10, 2014, Mr. Gregory B. Penner eatifiyatt Hotels Corporation (the “Company” or “Hyjathat he is resigning as a
member of the Board of Directors (the “Board”) & tCompany and all other positions he holds asrabae of any committee of the Board
effective September 11, 2014, in light of his othmfessional responsibilities. Mr. Penner’s reaigpn was not due to any disagreement with
the Company on any matter relating to the Compangé&rations, policies or practices. Following MenRers resignation, the total numbe;
directors constituting the entire Board has beemadesed from thirteen (13) to twelve (12). The €ldsdirectors will be decreased from five
(5) to four (4) directors and the Class | and Claslrectors will remain unchanged at four (4)editors each.

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

On September 11, 2014, the Board, acting uponett@mmendation of the Nominating and Corporate Gausre Committee of the
Board, amended and restated the Company’s AmemdtRestated Bylaws (the “Bylaws”), effective immeeiy.

Article 1V, Section 4.1(b) of the Bylaws has beenemded to provide that any three directors maysgadtial meetings of the Board.

Article X1V, Section 14.1 has been added to theald to provide that, unless the Company consemsifimg to the selection of an
alternative forum, the Court of Chancery (the “Cteny Court”) of the State of Delaware (or, if theaBcery Court does not have jurisdiction,
the federal district court for the District of Delare or other state courts of the State of Delaywailebe the sole and exclusive forum for the
following actions: (i) any derivative action or peeding brought by or in the name of the Compaijyarly action asserting a claim for bre
of a fiduciary duty owed by any director, officarather employee of the Company to the Companh@CQompany’s stockholders; (iii) any
action arising pursuant to any provision of thededre General Corporation Law or the Company’sfate of incorporation or bylaws (as
either may be amended from time to time); anddiw action asserting a claim against the Compargrged by the internal affairs doctrine.

The foregoing description is qualified in its eatyr by the Bylaws which are attached hereto astixBi2 and incorporated herein by
reference.

Item 9.01  Financial Statements and Exhibits
(d)  Exhibits
3.2 Amended and Restated Bylaws of Hyatt Hotels Cotpmraadopted on September 11, 2C



SIGNATURES

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

Hyatt Hotels Corporation
Date: September 11, 2014 By: /s/ Rena Hozore Rei
Rena Hozore Reis

Executive Vice President, General Counsel
and Secretar
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Exhibit 3.2

AMENDED AND RESTATED BYLAWS

OF HYATT HOTELS CORPORATION

ADOPTED ON

September 11, 2014

ARTICLE |
OFFICES

Section 1.1 Officesln addition to the Corporation’s registered offinghe State of Delaware, as provided for in theefded and
Restated Certificate of Incorporation of the Cogtimn (the “_Certificate of Incorporatidh, the Corporation may also have and maintain an
office or principal place of business at such plasenay be fixed by the Board of Directors, and ialag have offices at such other places,
both within and without the State of Delaware,f@sBoard of Directors may from time to time detaerenor the business of the Corporation
may require.

Section 1.2 Books and Record3.he books and records of the Corporation may be&ejine Corporation’s headquarters in
Chicago, lllinois, or such other location or locais inside or outside the State of Delaware asfroay time to time be designated by the
Board of Directors.

ARTICLE Il
CORPORATE SEAL

Section 2.1 Corporate SealThe corporate seal shall consist of a die beatiagyame of the Corporation and the inscription,
“Corporate Se« Delaware” Said seal may be used by causing it or a facsimére=of to be impressed or affixed or reproducedtioerwise



ARTICLE Il
STOCKHOLDERS’ MEETINGS

Section 3.1 Place of Meetingddeetings of the stockholders of the Corporatiorildf®held at such place, either within or with
the State of Delaware, as may be designated from tih time by the Board of Directors. The Boardokctors may, in its sole discretion,
determine that the meeting shall not be held atpdage, but instead shall be held solely by me&msrmote communication as provided un
the General Corporation Law of the State of Delayas amended (the * DGC).

Section 3.2 Annual MeetingTo the extent required by applicable law, an anmexting of stockholders of the Corporation shall
be held each year at such date and time desighgatétt Board of Directors. At each annual meetihgtaockholders, directors shall be elec
and any other proper business may be transacted.

Section 3.3 Special Meeting&Except as may be provided by the Certificate obtporation or in a resolution or resolutions
providing for any series of Preferred Stock of @aporation, special meetings of stockholders ef@orporation may be called, for any
purpose or purposes, only by the Chairman of ther@or by the Secretary upon direction of the Badrirectors pursuant to a resolution
adopted by a majority of the entire Board of Diogst At any special meeting, the business trandattall be limited to the purpose or
purposes of such meeting specified in the notidh®imeeting.

Section 3.4 Notice of Meetings.

(a) Notice. Except as otherwise required by law, the Cegtéaof Incorporation or these Bylaws, written, tethor electronic
notice stating the place, if any, date and houhefmeeting, the record date for determining thekstolders entitled to vote at the meeting (if
such date is different from the record date focldbolders entitled to notice of the meeting) andhie case of a special meeting, the purpose
or purposes for which the meeting is called, shalprepared and delivered by the Corporation resttlean ten nor more than sixty days
before the date of the meeting, either personlilymail, or in the case of stockholders who haveseated to such delivery, by electronic
transmission (as such term is defined in the DG@&Lgach stockholder of record entitled to voteusth meeting as of the record date for
determining the stockholders entitled to noticéhef meeting, such notice to specify the meansrabte communications, if any, by which
stockholders and proxy holders may be deemed fdsent in person and vote at any such meeting.

(b) Notice Deemed Receivedf mailed, such notice shall be deemed to bevdedid when deposited in the United States mail,
postage prepaid, addressed to the stockholdechtaidress as it appears on the records of theo€dign. Notice given by electronic
transmission shall be effective (1) if by facsimilehen faxed to a number where the stockholdecbasented to receive notice; (2) if by
electronic mail, when mailed electronically to a@ctronic mail address at which the stockholderdmsented
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to receive such notice; (3) if by posting on arcetmic network together with a separate noticeuath posting, upon the later to occur of
(i) the posting or (i) the giving of separate wwetiof the posting; or (4) if by other form of elegtic transmission, when directed to the
stockholder in the manner consented to by the btudker.

(c) Waiver of Notice Notice of the date, hour and place, if any, ahapplicable, the purpose of any meeting of stadétrs may
be waived in writing, signed by the person entitiedotice thereof, or by electronic transmissigrsbch person, either before or after such
meeting, and will be waived by any such stockhdtdattendance at the meeting in person, by renmtawunication, if applicable, or by
proxy, except if the stockholder attends a meditinghe express purpose of objecting, at the beég@of the meeting, to the transaction of
any business because the meeting is not lawfullgccar convened. Any stockholder so waiving noti€such meeting shall be bound by the
proceedings of any such meeting in all respecifscage notice thereof had been given.

(d) PostponemenEancellation Any previously scheduled meeting of stockholdees be postponed, and, unless otherwise
prohibited by applicable law or the Certificateloforporation, may be cancelled by resolution cadgpted by a majority of the entire Board
of Directors, upon public notice given prior to ith@te previously scheduled for such meeting ofistolclers.

Section 3.5 Quorum and Adjournment.Unless otherwise provided in the Certificate ofdmaoration or these Bylaws or required
by applicable law, holders of a majority of theiagtpower of the issued and outstanding shareamifal stock of the Corporation entitled to
vote at the meeting, present in person or repreddnt proxy, shall constitute a quorum for the sestion of business at all meetings of
stockholders. If such quorum is not so preseneprasented at any meeting of stockholders, thenohthieman of the meeting or the holder:

a majority in voting power of the shares presergarson or represented by proxy at the meetind shaé power to adjourn the meeting from
time to time until a quorum is so present or repnésd. When a meeting is adjourned to another dinptace, if any, notice need not be given
of the adjourned meeting if the time and placany, of such adjourned meeting, and the meanswdteecommunications, if any, by which
stockholders and proxy holders may be deemed fdsent in person and vote at such adjourned ngeaterannounced at the meeting at
which the adjournment is taken. At such adjournegting at which a quorum is so present or repredettie Corporation may transact any
business which might have been transacted at thimalr meeting. If the adjournment is for more ti&hdays a notice of the adjourned
meeting shall be given to each stockholder of bentitled to vote at the adjourned meeting. Iéafhe adjournment a new record date for
stockholders entitled to vote is fixed for the agjeed meeting, the Board of Directors shall algafnew record date for determining the
stockholders entitled to notice of such adjournegttimg, and shall give notice of the adjourned mgeb each stockholder of record entitled
to vote at such adjourned meeting as of the redate for notice of such adjourned meeting.
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Section 3.6 Voting.Each stockholder shall be entitled to that numibentes for each share of capital stock held byasuc
stockholder as set forth in the Certificate of I@ation. In all matters, other than the electbulirectors and except as otherwise required
by law, the Certificate of Incorporation, these &yk or the rules and regulations of any stock exgbapplicable to the Corporation, the
affirmative vote of a majority of the voting powafrthe shares present or represented by proxyeanteting and entitled to vote on the
subject matter shall be the act of the stockholdgubject to the rights of the holders of any seoePreferred Stock to elect directors, a
plurality of the voting power of the shares predargerson or represented by proxy at the meetnugeatitled to vote with respect to the
election of directors shall elect directors.

Section 3.7 Voting Rights; ProxiesFor the purpose of determining those stockholdetiied to vote at any meeting of the
stockholders, except as otherwise provided by taly, persons in whose names shares stand on ttiersttords of the Corporation on the
record date for such purpose shall be entitledbte at any meeting of stockholders. Every stockéodahtitled to vote at a meeting may
authorize another person or persons to act for stactikholder by proxy. No proxy shall be voted cted upon after three years from its date
unless the proxy provides for a longer period. 8xgrshall be irrevocable if it states that it isirocable and if, and only as long as, it is
coupled with an interest sufficient in law to supgpan irrevocable power. A stockholder may revokg proxy which is not irrevocable by
attending the meeting and voting in person or biweeng to the Secretary of the Corporation a atmn of the proxy or a new proxy
bearing a later date.

Section 3.8 Administration of the Meetings.
(a) Annual Meetings of Stockholders.

(1) Nominations of persons for election to the Rioaf Directors and the proposal of other businedsetconsidered by
stockholders may be made at an annual meetingcktsblders only (i) pursuant to the Corporationdice of meeting (or any supplement
thereto), (ii) by or at the direction of the BoarfdDirectors or any duly authorized committee tloérer (iii) by any stockholder of the
Corporation who (A) was a stockholder of recordhaf Corporation (and, with respect to any bendfmner, if different, on whose behalf
the nomination or proposal is made, only if suchdfieial owner was the beneficial owner of sharethe Corporation) at the time the notice
provided for in this Section 3.8 is delivered te thecretary of the Corporation and at the timdefmeeting, (B) is entitled to vote at the
meeting and (C) complies with the procedures g¢ht fa this Section 3.8.

(2) For any nominations or other business to begnlg brought before an annual meeting by a stdddngursuant to clause (iii) of the
immediately preceding paragraph, the stockholdestrave given timely notice thereof in writing tetSecretary of the Corporation and
provide any updates or supplements to such natigpagired under paragraph (4) of this Section 3.&(a), any proposed business must
constitute a proper matter for stockholder actiodar the DGCL. To be timely, a
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stockholders notice shall be delivered to the Secretary ofdbeporation at the principal executive officeglod Corporation not later than
close of business on the ninetieth day, nor eatign the close of business on the one hundredistieniay, prior to the first anniversary of
the preceding year’s annual meeting (provided, vawehat in the event that the date of the anmesdting is more than thirty days before or
more than seventy days after such anniversary datiee by the stockholder must be so deliveredeadier than the close of business on the
one hundred twentieth day prior to such annual ing@etnd not later than the close of business offatiee of the ninetieth day prior to such
annual meeting and the tenth day following the @awhich public announcement of the date of suchtimg is first made by the
Corporation). In no event shall the public annoumeet of an adjournment or postponement of an armeating commence a new time
period (or extend any time period) for the givirfgasstockholder’s notice as described above. Stattkkolder’s notice shall set forth: (x) as
to each person whom the stockholder proposes tanadenfor election as a director: (i) all informaatirelating to such person that is required
to be disclosed in connection with solicitationgodxies for election of directors in an electiantest, or is otherwise required, in each case
pursuant to and in accordance with Section 14(#)@Becurities Exchange Act of 1934, as amendied'Exchange Act”), and the rules and
regulations promulgated thereunder, (ii) all infation relating to such person that would be reguicebe set forth in the notice provided for
in this Section 3.8 if such person were the stolddragiving the notice, (iii) all information thatould be required to be disclosed pursuant to
Item 404 under Regulation S-K if the stockholdetirgy the notice were the “registrant” for purposésuch rule and such person were a
director or executive officer of such registrand iv) such person’s written consent to being naimetie proxy statement as a nominee, such
person’s agreement to serve as a director if elemtel, if applicable, to file an application fardnsing or finding of suitability if required by
any gaming or other regulatory authority havingsdiction over the Corporation or otherwise deemeckssary or advisable by the Board of
Directors, and such person’s acknowledgement thaie extent required by applicable law, such@@sseligibility to serve on the Board of
Directors shall be contingent upon receipt of amghslicensing or finding of suitability; (y) as émy other business that the stockholder
proposes to bring before the meeting, a brief digson of the business desired to be brought betweemeeting, the text of the proposal or
business (including the text of any resolutiongpsed for consideration and in the event that dusdness includes a proposal to amend
these Bylaws, the language of the proposed amerjintiem reasons for conducting such business anhteting and any material interest in
such business of such stockholder and the benafisiaer, if any, on whose behalf the proposal isleyand (z) as to the stockholder giving
the notice and the beneficial owner, if any, on séhbehalf the nomination or proposal is madehé)rtame and address of such stockholder,
as they appear on the Corporat®books, and of any such beneficial owner, (ii)dlass or series and number of shares of capitek sif the
Corporation which are owned beneficially and oforeicby such stockholder and any such beneficialeswiii) a description of any
agreement, arrangement or understanding with regpéite nomination or proposal between or amorf stockholder and/or any such
beneficial owner, any of their respective affilatar associates, and any others acting in condirtany of the foregoing, including, in the
case of any nomination, the



nominee,(iv) a description of any agreement, aramant or understanding (including any derivativslaort positions, profit interests,
options, warrants, convertible securities, stogirapiation or similar rights, hedging transacticarsi borrowed or loaned shares) that has
been entered into as of the date of the stockhisldetice by, or on behalf of, such stockholder angl such beneficial owner, whether or not
such instrument or right shall be subject to setlst in underlying shares of capital stock of tloeg@ration, the effect or intent of which is to
mitigate loss to, manage risk or benefit of shareepchanges for, or increase or decrease theg/ptimver of, such stockholder or any such
beneficial owner, with respect to shares of stddke Corporation, (v) a representation that tloeldtolder is a holder of record of stock of
the Corporation entitled to vote at such meetindjiatends to appear in person or by proxy at thetimg to propose such business or
nomination, (vi) a representation as to whetheistbekholder or the beneficial owner, if any, irderor is part of a group that intends (a) to
deliver a proxy statement and/or form of proxy tiders of at least the percentage of the Corporatioutstanding capital stock required to
approve or adopt the proposal or elect the nomamekor (b) otherwise to solicit proxies or votesnirstockholders in support of such
proposal or nomination, and (vii) any other infotioa relating to such stockholder and beneficiahew if any, required to be disclosed in a
proxy statement or other filings required to be madconnection with solicitations of proxies fag applicable, the proposal and/or the
election of directors in an election contest punsda and in accordance with Section 14(a) of tkehange Act and the rules and regulations
promulgated thereunder. The foregoing notice reguénts of this Section 3.8 shall be deemed satibijea stockholder with respect to
business other than a nomination if the stockhdidarnotified the Corporation of his, her or iteimtion to present a proposal at an annual
meeting in compliance with applicable rules andutations promulgated under the Exchange Act ant stackholder’s proposal has been
included in a proxy statement that has been prddayehe Corporation to solicit proxies for sucmaal meeting. The Corporation may
require any proposed nominee to furnish such attfiermation as it may reasonably require to detamhe eligibility of such proposed
nominee to serve as an independent director gEdrporation or that could be material to a reastinstockholder’s understanding of the
independence of such proposed nominee.

(3) Notwithstanding anything in the second sentefdbe immediately preceding paragraph to thereopt in the event
that the number of directors to be elected to tharB of Directors is increased effective at theumhmeeting and there is no public
announcement by the Corporation naming the nomifozdbe additional directorships at least one lmaddlays prior to the first anniversary
of the preceding year’s annual meeting, a stocldrtdahotice required by this Section 3.8 shall &lsaconsidered timely, but only with
respect to nominees for the additional directoishift shall be delivered to the Secretary atghiacipal executive offices of the Corporation
not later than the close of business on the teaytfallowing the day on which such public announeatris first made by the Corporation.

(4) A stockholder providing notice of any nominaisoor other business to be brought before an amneeting shall furthe
update and supplement



such notice, if necessary, so that the informapimvided or required to be provided in such notinder this Section 3.8 shall be true and
correct as of the record date for determining theldolders entitled to notice of the meeting as@fthe date that is ten business days prior
to the date of the meeting or any adjournment stganement thereof, and such update and suppleshalhtbe delivered to the Secretary of
the Corporation at the principal executive offiocéshe Corporation not later than five businesssdayer the record date of determining the
stockholders entitled to notice of the meetingtie case of the update and supplement required todae as of such record date), and not
later than eight business days prior to the datéh®meeting or, if practicable, any adjournmampastponement thereof (and, if not
practicable, on the first practicable date priothi® date to which the meeting has been adjournpdsiponed) (in the case of the update and
supplement required to be made as of ten busirsssptior to the date of the meeting or any adjmemt or postponement thereof).

(b) Special Meetings of Stockholder®nly such business shall be conducted at a dpeeieting of stockholders as shall have
been brought before the meeting pursuant to thpdtations notice of meeting. Nominations of persons foctida to the Board of Directol
may be made at a special meeting of stockholdeshiah directors are to be elected pursuant taCworation’s notice of meeting (i) by or
at the direction of the Board of Directors or amyydauthorized committee thereof or (ii) providéatthe Board of Directors has determined
that directors shall be elected at such meetingnyystockholder of the Corporation who (x) is@kholder of record (and, with respect to
any beneficial owner, if different, on whose beltaf nomination is made, only if such beneficiahewwas the beneficial owner of shares of
the Corporation) at the time the notice providedifichis Section 3.8 is delivered to the Secretdrthe Corporation and at the time of the
meeting, (y) is entitled to vote at the meeting apdn such election and (z) who complies with tbéce procedures set forth in this
Section 3.8. In the event the Corporation callpecil meeting of stockholders for the purposel@iteng one or more directors to the Board
of Directors, for any stockholder entitled to vatesuch election of directors to nominate a permopersons (as the case may be) for election
to such position(s) as specified in the Corporagiomotice of meeting, the stockholder must havegitimely notice thereof in writing to the
Secretary of the Corporation, which notice shdllfggh the information otherwise required to belirded in a notice of a nomination to be
made at an annual meeting in accordance with pgpagdia)(2) of this Section 3.8, and provide anyatesl or supplements to such notice
required by this paragraph (b). To be timely, Zlgtolder’s notice shall be delivered to the Secyetd the Corporation at the principal
executive offices of the Corporation not earliarththe close of business on the one hundred twiemt#y prior to such special meeting and
not later than the close of business on the ldtdreoninetieth day prior to such special meetingd the tenth day following the day on which
public announcement is first made of the date efsgpecial meeting and of the nominees proposebéBoard of Directors to be elected at
such meeting. In no event shall the public annoomesd of an adjournment or postponement of a spewating commence a new time pe
(or extend any time period) for the giving of ackieolder’s notice as described above.
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A stockholder providing notice of nominations ofgens for election to the Board of Directors apacsal meeting shall further
update and supplement such notice, if necessathasthe information provided or required to beyided in such notice under this
Section 3.8 shall be true and correct as of thercedate for determining the stockholders entittedotice of the meeting and as of the date
that is ten business days prior to the date ofitheting or any adjournment or postponement theasf,such update and supplement shall be
delivered to the Secretary of the Corporation atghincipal executive offices of the Corporatiort taber than five business days after the
record date for determining the stockholders etitb notice of the meeting (in the case of theatgppdnd supplement required to be made as
of such record date), and not later than eightrassi days prior to the date of the meeting oraéficable, any adjournment or postponement
thereof (and, if not practicable, on the first pigable date prior to the date to which the meetiag been adjourned or postponed) (in the cas
of the update and supplement required to be madétas business days prior to the date of the imgetr any adjournment or postponement
thereof).

(c) General

(1) Only such persons who are nominated in accamlaith the procedures set forth in this Sectidéhshall be eligible to
be elected at an annual or special meeting of btudkrs of the Corporation to serve as directocs@rly such business shall be conducted at
a meeting of stockholders as shall have been btdagghre the meeting in accordance with the proesiset forth in this Section 3.8. Except
as otherwise provided by law, the chairman of tleeting shall have the power and duty (i) to deteemvhether a nomination or any busir
proposed to be brought before the meeting was magmposed, as the case may be, in accordanceheitirocedures set forth in this
Section 3.8 (including whether the stockholder emdficial owner, if any, on whose behalf the nonigraor proposal is made solicited (or is
part of a group that solicited) or did not so stlias the case may be, proxies or votes in suggatich stockholder’'s nominee or proposal in
compliance with such stockholder’s representatoreguired by clauses (a)(2)(z)(v) and (a)(2)(3)¢¥ithis Section 3.8) and (ii) if any
proposed nomination or business was not made @opeal in compliance with this Section 3.8, to decthat such nomination shall be
disregarded or that such proposed business shdlentbansacted. Notwithstanding the foregoing isions of this Section 3.8, unless
otherwise required by applicable law, if the staulkller (or a qualified representative of the stod#tbr) does not appear at the annual or
special meeting of stockholders of the Corporatimpresent a nomination or proposed business, saictination shall be disregarded and
such proposed business shall not be transacteditihstanding that proxies in respect of such vosg tmave been received by the
Corporation. For purposes of this Section 3.8 g@dnsidered a qualified representative of thekbimider, a person must be a duly authori
officer, manager or partner of such stockholdemast be authorized by a writing executed by sucbkstolder or an electronic transmission
delivered by such stockholder to act for such dtotder as proxy at the meeting of stockholderssarah persons must produce such writing
or electronic transmission, or a reliable reprowtuncof the writing or electronic transmission, la¢ tmeeting of stockholders.
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(2) For purposes of this Section 3.8, “public ammm®ment” shall include disclosure in a press releaported by the Dow
Jones News Service, Associated Press or othemaatiews service or in a document publicly filedtbg Corporation with the Securities and
Exchange Commission pursuant to Section 13, 14) of the Exchange Act and the rules and reqaiatpromulgated thereunder.

(3) Notwithstanding the foregoing provisions ofstiection 3.8, a stockholder shall also comply waitlapplicable
requirements of the Exchange Act and the rulesragdlations promulgated thereunder with respetiteamatters set forth in this Section 3.8;
provided, however, that any references in these Bylaws to the Exghact or the rules and regulations promulgatecdetiveder are not
intended to and shall not limit any requirementgliapble to nominations or proposals as to anyrdlisiness to be considered pursuant to
this Section 3.8, and compliance with this Sec8dhshall be the exclusive means for a stockhdlwlerake nominations or submit other
business. Nothing in this Section 3.8 shall be d=kto affect any rights (i) of stockholders to resfuinclusion of proposals in the
Corporation’s proxy statement pursuant to applieables and regulations promulgated under the Engdct or (ii) of the holders of any
series of Preferred Stock to elect directors purst@any applicable provisions of the Certificafdncorporation.

Section 3.9 List of StockholdersThe officer of the Corporation who has charge efstock ledger shall prepare and make
available, at least ten days before every meefirsgogkholders a complete list of the stockholderstled to vote at said meeting (provided,
however, if the record date for determining thekkmlders entitled to vote is less than ten daysrbahe date of the meeting, the list shall
reflect the stockholders entitled to vote as oftdreh day before the meeting date), arrangedpimaddetical order, showing the address of «
stockholder and the number of shares registerédtkimame of each stockholder. Such list shall lmmdp the examination of any stockholder,
for any purpose germane to the meeting at leastags prior to the meeting (a) on a reasonablyssilske electronic network, provided that
the information required to gain access to sudhdiprovided with the notice of the meeting, or dring ordinary business hours at the
principal place of business of the Corporationthéf meeting is to be held at a place, then afistazkholders entitled to vote at the meeting
shall be produced and kept at the time and platieeofneeting during the whole time thereof and fmagxamined by any stockholder who is
present. If the meeting is to be held solely by mseaf remote communication, then the list shab &ls open to the examination of any
stockholder during the whole time of the meetingaaeasonably accessible electronic network, aadnlormation required to access such
list shall be provided with the notice of the megtiExcept as otherwise provided by law, the stediger shall be the only evidence as to\
are the stockholders entitled to examine the fistackholders required by this Section 3.9 orditevin person or by proxy at any meeting of
stockholders.



Section 3.10 Organization.

(a) At every meeting of stockholders, the Chairmfithe Board, or, if a Chairman of the Board hash®en appointed or is abse¢
the Chief Executive Officer, or, if the Chief Exdige Officer is absent, the President, or, if thedtdent is absent, a chairman of the meeting
chosen by a majority in voting power of the stodkleos entitled to vote, present in person or bxprshall act as chairman of the meeting.
The Secretary of the Corporation, or, in his ordiesence, an Assistant Secretary or other persectell to do so by the chairman of the
meeting, shall act as secretary of the meeting.

(b) The Board of Directors shall be entitled, te #xtent not prohibited by law, to make such relesegulations for the conduct of
meetings of stockholders as it shall deem necesappyopriate or convenient. Subject to such ratesregulations, if any, the chairman of
meeting shall have the right and authority to prieecsuch rules, regulations and procedures add &l such acts as, in the judgment of such
chairman, are necessary, appropriate or convefuettie proper conduct of the meeting, includingheaut limitation, convening and (for any
or no reason) adjourning the meeting, establisamggenda or order of business for the meetings mhd procedures for maintaining orde
the meeting and the safety of those present, liioita on attendance at or participation in suchtmgeo stockholders of record of the
Corporation entitled to vote at the meeting andt tthely authorized and constituted proxies and sattier persons as the chairman shall
permit, restrictions on entry to the meeting after time fixed for the commencement thereof, litigtas on the time allotted to questions or
comments by participants and regulation of the oyeand closing of the polls for balloting on mastevhich are to be voted on by ballot.
Unless and to the extent determined by the Boafirefctors or the chairman of the meeting, meetfgstockholders shall not be required to
be held in accordance with rules of parliamentaocedure.

Section 3.11 Inspection of Electiondf required by applicable law, the Board of Dirastdy resolution shall appoint one or more
inspectors, which inspector or inspectors may ikeluindividuals who serve the Corporation in othegracities, including, without limitation,
as officers, employees, agents or representativii® dCorporation, to act at the meeting and makeitéen report thereof. One or more
persons may be designated as alternate inspectmplace any inspector who fails to act. If ng#sor or alternate has been appointed to
act, or if all inspectors or alternates who haverbappointed are unable to act, at a meeting okktidders, the chairman of the meeting shall
appoint one or more inspectors to act at the mgeiach inspector, before discharging his or héiedushall take and sign an oath faithfully
to execute the duties of inspector with strict inipdity and according to the best of his or heitigh The inspectors shall have the duties
prescribed by the DGCL.

10



ARTICLE IV
DIRECTORS

Section 4.1 Meetings.

(a) Regular Meetings.The Board of Directors may, by resolution, providethe time and place for the holding of regular
meetings of the Board of Directors. No further oetshall be required for regular meetings of tharBaf Directors.

(b) Special Meetings Special meetings of the Board of Directors may &ld at any time and place within or without the
State of Delaware, whenever called by the Chairafdahe Board, the Chief Executive Officer or anyeth of the directors.

(c) Meetings by Electronic Communications EquipmentAny member of the Board of Directors, or of any coittee
thereof, may participate in a meeting by meansafarence telephone or other communications equipimemeans of which all persons
participating in the meeting can hear each othet,@rticipation in a meeting by such means shualktitute presence in person at such
meeting.

(d) Notice of Special MeetingsNotice of the time and place of all special meetin§the Board of Directors shall be given
to each director at his business or residence itingyr or by facsimile transmission, telephone camimation or electronic transmission. If
mailed, such notice shall be deemed adequatelyateti when deposited in the United States maitsioessed, with postage thereon prepaid,
at least five days before such meeting. If by fadsi transmission or other electronic transmissguth notice shall be transmitted at least
twenty-four hours before such meeting. If by telepd, the notice shall be given at least twelve sipuior to the time set for the meeting.
Neither the business to be transacted at, noruhope of, any special meeting of the Board of @ars need be specified in the notice
such meeting.

(e) Waiver of Notice. Notice of any meeting may be waived in writing bgrelectronic transmission, at any time before or
after the meeting and will be deemed waived bydirgctor by attendance at the meeting, except whewirector attends the meeting for the
express purpose of objecting, at the beginningp@iteeting, to the transaction of any businessusectne meeting was not lawfully called or
convened. All waivers shall be filed with the corgie records or made a part of the minutes of thetimg.

Section 4.2 Quorum and Voting.

(a) Unless the Certificate of Incorporation reqgsieegreater number, a quorum of the Board of Dorscthall consist of a
majority of the total number of directors consiitgtthe entire Board of Directors, as such totahhbar is fixed from time to time by the Bo:
of Directors in accordance with the Certificate of
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Incorporation;_provided however, at any meeting, whether a quorum be presenth@rwise, a majority of the directors present mgguath
the meeting from time to time until the time fixfa the next regular meeting of the Board of Dicgst without notice other than by
announcement at the meeting.

(b) At each meeting of the Board of Directors atahra quorum is present, all questions and busisiesk be determined
by the affirmative vote of a majority of the dirert present, unless a different vote is requiretheyDGCL, the Certificate of Incorporatior
these Bylaws.

Section 4.3 Action Without a MeetingUnless otherwise prohibited by the Certificaterafdrporation or these Bylaws,
any action required or permitted to be taken atraegting of the Board of Directors or of any comedtthereof may be taken without a
meeting, if all members of the Board of Directorgfee committee, as the case may be, consent ehiaretriting or by electronic transmissi
and such writing or writings or transmission onsmissions are filed with the minutes of proceesliofthe Board of Directors or the
committee. Such filing shall be in paper form i€ timinutes are maintained in paper form and shal leéectronic form if the minutes are
maintained in electronic form.

Section 4.4 Fees and CompensatioDirectors shall be entitled to such compensatiorteir services as may be appro
by the Board of Directors, including, if so apprdya fixed sum and expenses of attendance, iffanpttendance at each regular or special
meeting of the Board of Directors and at any meetiha committee of the Board of Directors. Nothivegein contained shall be construed to
preclude any director from serving the Corporatioany other capacity as an officer, agent, empope otherwise and receiving
compensation therefor.

Section 4.5 Committees.

(a) Establishment of CommitteesThe Board of Directors may, by resolution of a misjoof the entire Board of Director
designate one or more committees, each such coeentdtconsist of one or more of the directors efG@orporation. The Board may desigr
one or more directors as alternate members of amyrittee, who may replace any absent or disqudlifiember at any meeting of the
committee. In the absence or disqualification ofember of a committee, the member or members thpresent at any meeting and not
disqualified from voting, whether or not such meméwemembers constitute a quorum, may unanimoyghpiat another member of the
Board of Directors to act at the meeting in thecplaf any such absent or disqualified member. Arghsommittee, to the extent provided in
the DGCL and to the extent provided in the resotutf the Board of Directors, shall have and magreise all the powers and authority of
the Board of Directors in the management of thenmss and affairs of the Corporation, and may aigbdhe seal of the Corporation to be
affixed to all papers which may require it; butswewh committee shall have the power or authoritgfarence to the following matters:

(i) approving or adopting, or recommending to ttezkholders any action or matter (other than tieetedn or removal of directors) expressly
required by the DGCL to be submitted to stockhader approval; or (ii) adopting, amending or rdpepany Bylaw.
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(b) Term. Except as provided by applicable law, the BoarBiogctors may at any time increase or decreasauh#er of
members of a committee or terminate the existehaecommittee. The Board of Directors may at amgetifor any reason remove any
individual committee member and the Board of Divestmay fill any committee vacancy created by deasignation, removal or increase in
the number of members of the committee.

(c) Meetings.Unless the Board of Directors shall otherwise mleyregular meetings of any committee appointedyaunt
to this Section 4 shall be held at such times dades, if any, as are determined by the Board oéddrs, the Chairman of the Board, or by
any such committee, and when notice thereof has pwen to each member of such committee, no furtbdce of such regular meetings
need be given thereafter. Special meetings of aoly sommittee may be held at any place which has determined from time to time by
such committee, and may be called by any directar iw a member of such committee, upon noticegamibembers of such committee of the
time and place of such special meeting given imtagter provided for the giving of notice to mentbef the Board of Directors of the time
and place of special meetings of the Board of Dinsc Notice of any special meeting of any comreitteay be waived in writing at any time
before or after the meeting and will be deemed &a@ivy any director by attendance at the meetinggbwhen the director attends such
special meeting for the express purpose of objgctihthe beginning of the meeting, to the transadif any business because the meeting is
not lawfully called or convened. Unless otherwisevided by the Board of Directors in the resoluti@uthorizing the creation of the
committee, a majority of the authorized number efmbers of any such committee shall constitute awqudor the transaction of business,
and the act of a majority of those present at aagting at which a quorum is present shall be thefsguch committee.

Section 4.6 Organization At every meeting of the Board of Directors, the @han of the Board, or, if a Chairman of the Board
has not been appointed or is absent, the ChieflixecOfficer (if a director), or if the Chief Exative Officer is absent, the President (if a
director), or, if the President is absent, a chairrof the meeting chosen by a majority of the dimescpresent, shall preside over the meeting.
The Secretary, or in his or her absence, an AssiStcretary or other person directed to do sdéyhairman of the meeting, shall act as a
secretary of the meeting.

ARTICLE V
OFFICERS

Section 5.1 Officers Designatedlhe officers of the Corporation shall include, iidawhen designated, a Chairman of the Board, &
Chief Executive Officer, a President, a Chief FitiahOfficer, one or more Vice Presidents, a Secyetand a Treasurer and such other
officers and agents as the Board of Directors ftione to time
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may designate. The Board of Directors may give@ffiger such further designations or alternativiesi as it deems appropriate. The
Chairman of the Board shall be chosen from thectbrs. All officers chosen by the Board of Direstahall each have such powers and d
as generally pertain to their respective officeject to the specific provisions of this Article Such officers shall also have such powers
duties as from time to time may be conferred byBbard of Directors or by any committee thereofyAme person may hold any number of
offices of the Corporation at any one time unlgmecically prohibited therefrom by the DGCL. Thala@ies and other compensation of the
officers of the Corporation shall be fixed by ottlre manner designated by the Board of Directors.

Section 5.2 Term of OfficeEach officer of the Corporation shall hold offidetlze pleasure of the Board of Directors and shall
hold office until his or her successor shall hagerbduly elected and qualified, or until his or dieath or until he or she shall resign or be
removed.

Section 5.3 Duties of Officers.

(a) Chairman of the Board. The Chairman of the Board, when present, shalligeest all meetings of the stockholders and
at all meetings of the Board of Directors. The @main of the Board shall have general supervisioection and control of the business and
affairs of the Corporation, subject only to the gownd authority of the Board of Directors. The i@han of the Board shall perform other
duties commonly incident to his or her office ahdlsalso perform such other duties and have stivér @owers, as the Board of Directors
shall designate from time to time.

(b) Chief Executive Officer. The Chief Executive Officer shall preside at alletiegs of the stockholders and (if a direc
at all meetings of the Board of Directors, unle€hairman of the Board has been appointed ande&ept. The Chief Executive Officer shall
have general supervision, direction and contrahefbusiness and affairs of the Corporation, stlgjely to the power and authority of the
Board of Directors. The Chief Executive Officer klpgrform other duties commonly incident to hishar office, and shall also perform such
other duties and have such other powers as thalRdddirectors shall designate from time to time.

(c) President. The President shall preside at all meetings obthekholders and (if a director) at all meetingshef Board
of Directors, unless either the Chief Executivei€f has been appointed and is present or the i@haiof the Board has been appointed and
is present. Unless some other officer has beerteeléhief Executive Officer of the Corporation, fkesident shall be the Chief Executive
Officer of the Corporation. The President shallfpen other duties commonly incident to his or h#fice and shall also perform such other
duties and have such other powers as the BoardrectDrs shall designate from time to time.

(d) Chief Financial Officer. The Chief Financial Officer shall keep or causéédept the books of account of the
Corporation in a thorough and proper
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manner and shall render statements of the finaaffals of the Corporation in such form and agwfas required by the Board of Directors,
the President or the Chief Executive Officer. Thee€Financial Officer, subject to the order of Beard of Directors, shall have custody of
all funds and securities of the Corporation. Théee€CRinancial Officer shall disburse the funds lné LCorporation as may be ordered by the
Board of Directors, taking proper vouchers for sdidbursements, and shall render to the Board fdiors, at its regular meetings or when
the Board of Directors so requires, an accounheffinancial condition of the Corporation. The Gtiamancial Officer shall perform other
duties commonly incident to his or her office, am@ll also perform such other duties and have stitdr powers as the Board of Directors,
the President or the Chief Executive Officer sdakignate from time to time.

(d) Vice Presidents.The Vice Presidents may assume and perform thegdatithe President in the absence or disability of
the President or whenever the office of Presidematant. The Vice Presidents shall perform otiéied commonly incident to their office
and shall also perform such other duties and hawle sther powers as the Board of Directors or ttesiBent shall designate from time to
time.

(e) Secretary. The Secretary shall attend all meetings of thek$toldlers and the Board of Directors and shall ré@dracts
and proceedings thereof in the minute book of tbg@ration. The Secretary shall give notice in comiity with these Bylaws of all meetin
of the stockholders and of all meetings of the Ba#rDirectors and any committee thereof requiriogice. The Secretary shall perform all
other duties given to the Secretary in these Bylamd other duties commonly incident to his or Héce and shall also perform such other
duties and have such other powers as the Boardrectdrs shall designate from time to time. Any i&&mnt Secretary may assume and
perform the duties of the Secretary in the absencisability of the Secretary, and each AssisBetretary shall perform other duties
commonly incident to his or her office and shadleaperform such other duties and have such otheeqsoas the Board of Directors or the
President shall designate from time to time. Ther&ary shall have custody of the seal of the Catian and shall affix the same to all
instruments requiring it, when authorized by theibof Directors, the Chairman of the Board orRhesident, and attest to the same.

(f) Treasurer. The Treasurer may assume and perform the dutigedEhief Financial Officer in the absence or diidgb
of the Chief Financial Officer or whenever the offiof Chief Financial Officer is vacant. The Traasshall perform other duties commonly
incident to his or her office and shall also parfauch other duties and have such other powetsed3dard of Directors or the President s
designate from time to time. Any Assistant Treasuray assume and perform the duties of the Treaguthe absence or disability of the
Treasurer, and each Assistant Treasurer shallipeidther duties commonly incident to his or heiagffand shall also perform such other
duties and have such other powers as the Boardreftdrs or the President shall designate from tionéime.
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Section 5.4 Delegation of AuthorityThe Board of Directors may from time to time dekegde powers or duties of any officer to
any other officer or agent, notwithstanding anysion hereof.

Section 5.5 ResignationsAny officer may resign at any time by giving noticewriting or by electronic transmission to thedBd
of Directors, the Chairman of the Board, the CHErécutive Officer, the President or the SecretAny such resignation shall be effective
when received by the person or persons to whom sotite is given, unless a later time is speciffegtein in which event the resignation
shall become effective at such later time. Unlébemwise specified in such notice, the acceptafiemy such resignation by the Corporation
shall not be necessary to make it effective. Arsjgration shall be without prejudice to the riglitgny, of the Corporation under applicable
law, the Certificate of Incorporation, these Bylasvsany contract with the resigning officer.

Section 5.6 RemovalAny officer may be removed from office at any tine@ther with or without cause, by the affirmativete of
a majority of the entire Board of Directors, orthg unanimous written consent of the directorsfiit® at the time, or by any committee or
superior officers upon whom such power of removaymave been conferred by the Board of Directors.

ARTICLE VI
EXECUTION OF CORPORATE INSTRUMENTS AND VOTING OF SE CURITIES OWNED BY THE CORPORATION

Section 6.1 Execution of Corporate InstrumentsThe Board of Directors may, in its discretion, detme the method and
designate the signatory officer or officers, orestherson or persons, to execute on behalf of trypdZation any corporate instrument or
document, or to sign on behalf of the Corporatledorporate name, or to enter into contracts dalbef the Corporation, except where
otherwise provided by applicable law or these Byasnd such execution or signature shall be bindpan the Corporation.

In the absence of any determination by the Boai@ictors, all instruments and documents requitirggcorporate signature,
unless otherwise required by applicable law, mag)eeuted, signed or endorsed by the ChairmaredBtard, the Chief Executive Officer,
the President or Treasurer or in such other maamanay be directed by the Board of Directors.

All checks and drafts drawn on banks or other diggass on funds to the credit of the Corporatioinospecial accounts of the
Corporation shall be signed by such person or psras the Board of Directors shall authorize sioto

Unless authorized or ratified by the Board of Dioes or within the agency power of an officer, rificer, agent or employee shall
have any power or authority to bind the Corporabgrany contract or engagement or to pledge itditoe to render it liable for any purpose
or for any amount.
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Section 6.2 Voting of Securities Owned by the Corpation. All stock and other securities of other corporagiomvned or held
by the Corporation for itself, or for other partiasany capacity, shall be voted, and all proxiéh wespect thereto shall be executed, by the
person authorized so to do by resolution of ther8ad Directors, or, in the absence of such aufadion, by the Chairman of the Board, the
Chief Executive Officer, the President, or any ViRresident.

ARTICLE VI
SHARES OF STOCK

Section 7.1 Form and Execution of CertificatesThe Corporation may issue shares of any classrimssef stock in certificated
uncertificated form, as determined by the Boar®ioéctors. Certificates for the shares of stockhef Corporation shall be in such form as is
consistent with the Certificate of Incorporatiordaapplicable law. Every holder of stock in the Gugiion represented by certificate shall be
entitled to have a certificate signed by or intlaene of the Corporation by the Chairman of the Bpar the President or any Vice President
and by the Treasurer or Assistant Treasurer oB#ueetary or Assistant Secretary, certifying theber of shares owned by such stockholder
in the Corporation. Any or all of the signaturestbe certificate may be facsimiles. In case aniceff transfer agent, or registrar who has
signed or whose facsimile signature has been plaped a certificate shall have ceased to be sudenftransfer agent, or registrar before
such certificate is issued, it may be issued withdame effect as if he or she were such officamsfer agent, or registrar at the date of issue.
Each certificate shall state upon the face or tlaekeof, in full or in summary, all of the powedgsignations, preferences, and the relative,
participating, optional or other special rightsgdhe qualifications, limitations or restrictionthe shares authorized to be issued or shall,
except as otherwise required by applicable lawfas#t on the face or back a statement that thep@ation will furnish without charge to
each stockholder who so requests the powers, dggigs, preferences, and the relative, particigatiptional or other special rights, and the
qualifications, limitations or restrictions, of lss or any series of stock. Upon request and nvahieasonable time after the issuance or
transfer or uncertificated stock, the Corporatiballssend to the registered owner thereof a writtetice containing the information required
to be set forth or stated on certificates purstmtiis Section 7.1 or otherwise required by agflie law, or with respect to this Section 7.1 a
statement that the Corporation will furnish withabtrge to each stockholder who so requests thenspwesignations, preferences, and the
relative, participating, optional or other specights, and the qualifications, limitations or régtons, of a class or any series of stock. Except
as otherwise expressly provided by law, the rigimd obligations of the holders of certificates esgnting stock of the same class or series
shall be identical.

Section 7.2 Lost CertificatesA new certificate or certificates or uncertificatglthres shall be issued in place of any certifioate
certificates theretofore
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issued by the Corporation alleged to have beendtsien, or destroyed, upon the making of an affidof that fact by the person claiming 1
certificate of stock to be lost, stolen, or destrabyThe Corporation may require, as a conditioggutent to the issuance of a new certificate or
certificates or uncertificated shares, the ownesuzh lost, stolen, or destroyed certificate otifteaites, or such owner’s legal representative,
to give the Corporation a surety bond in such farmd amount as it may direct as indemnity againgtcim that may be made against the
Corporation with respect to the certificate allegeéhave been lost, stolen or destroyed.

Section 7.3 Fixing Record Dates.

(a) In order that the Corporation may determinestioekholders entitled to notice of any meetingtotkholders or any
adjournment thereof, the Board of Directors mayafitecord date, which record date shall not pretieeleate upon which the resolution
fixing the record date is adopted by the Board mé&iors, and which record date shall, subjecipigieable law, not be more than sixty nor
less than ten days before the date of such medtitig Board of Directors so fixes a record date;h record date shall also be the record
for determining the stockholders entitled to vatswch meeting unless the Board of Directors deters) at the time it fixes such record date,
that a later date on or before the date of the inpehall be the date for making such determinatiiomo record date is fixed by the Board of
Directors, the record date for determining stoclkead entitled to notice of or to vote at a meetihgtockholders shall be at the close of
business on the day next preceding the day on wtadtibe is given, or if notice is waived, at thes# of business on the day next preceding
the day on which the meeting is held. A determaratf stockholders of record entitled to noticeofo vote at a meeting of stockholders
shall apply to any adjournment of the meeting; miesl, however, that the Board of Directors may fix a new recdade for determination of
stockholders entitled to vote at the adjourned mgeaind in such case shall also fix as the redatd for stockholders entitled to notice of
such adjourned meeting the same or an earlieradatteat fixed for determination of stockholderstiatt to vote in accordance herewith at the
adjourned meeting.

(b) In order that the Corporation may determinestoekholders entitled to receive payment of amydéind or other
distribution or allotment of any rights or the dtbolders entitled to exercise any rights in respéany change, conversion or exchange of
stock, or for the purpose of any other lawful agtithe Board of Directors may fix a record datejchitrecord date shall not precede the date
upon which the resolution fixing the record datadepted, and which record date shall be not nt@re $ixty days prior to such action. If no
such record date is fixed, the record date forrd@téng stockholders for any such purpose shaltihe close of business on the day on
which the Board of Directors adopts the resolutigating thereto.

Section 7.4 Registered Stockholder§he Corporation shall be entitled to recognizeakeusive right of a person
registered on its books as the owner of sharesceive dividends, and to vote as such owner, aalli st be bound to recognize any
equitable or other claim to or interest in suchretta shares on the part of any other person whetheot it shall have express or other notice
thereof, except as otherwise provided by applickble
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ARTICLE VIII
OTHER SECURITIES OF THE CORPORATION

Section 8.1 Execution of Other SecuritieAll bonds, debentures and other corporate secsittiehe Corporation, other than
stock certificates (covered in Section 7.1), magigeed by the Chairman of the Board, the Chiefcaige Officer, the President or any Vice
President, or such other person as may be autldrizéhe Board of Directors, and the corporate segl be impressed thereon or a facsimile
of such seal imprinted thereon and attested bgitreature of the Secretary or an Assistant Segratathe Treasurer or an Assistant
Treasurer;_providedhowever, that where any such bond, debenture or otheocatp security shall be authenticated by the masigahture,
or where permissible facsimile signature, of ateesinder an indenture pursuant to which such baetakenture or other corporate security
shall be issued, the signatures of the personigigmd attesting the corporate seal on such kliettknture or other corporate security ma
the imprinted facsimile of the signatures of suehspns. Interest coupons appertaining to any saocH,liebenture or other corporate sect
authenticated by a trustee as aforesaid, shalbbed by the Treasurer or an Assistant Treasurtreo€orporation or such other person as
may be authorized by the Board of Directors, or lire@rinted thereon the facsimile signature of spebson. In case any officer who shall
have signed or attested any bond, debenture or otingorate security, or whose facsimile signasirall appear thereon or on any such
interest coupon, shall have ceased to be sucteotfiefore the bond, debenture or other corporaterisg so signed or attested shall have t
delivered such bond, debenture or other corporaterity nevertheless may be adopted by the Coriporand issued and delivered as though
the person who signed the same or whose facsiigitatire shall have been used thereon had notadéabe such officer of the Corporatis

ARTICLE IX
DIVIDENDS

Section 9.1 Declaration of DividendsDividends upon the capital stock of the Corporatesrbject to the provisions of the
Certificate of Incorporation and applicable lawaify, may be declared by the Board of Directorsyamt to law at any regular or special

meeting. Dividends may be paid in cash, in propentyn shares of capital stock of the Corporatshject to the provisions of the Certificate
of Incorporation and applicable law.

Section 9.2 Dividend Reserveélhe Board of Directors may set apart out of antheffunds of the Corporation available for
dividends a reserve or reserves for any propergagrand may abolish any such reserve.
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ARTICLE X
FISCAL YEAR

Section 10.1 Fiscal YearThe fiscal year of the Corporation shall end onéeber 31 or such other date as shall be fixed from
time to time by resolution of the Board of Director

ARTICLE XI
INDEMNIFICATION

Section 11.1 Right of Indemnification. The Corporation shall indemnify and hold harmlésghe fullest extent permitted by
applicable law as it presently exists or may heesdfe amended, any person (a“ Covered Pé)swho was or is made or is threatened to be
made a party or is otherwise involved in any actguit or proceeding, whether civil, criminal, adiistrative or investigative (a_* Proceeding
"), by reason of the fact that he or she, or agrefsr whom he or she is the legal representaiéver, was a director or officer of the
Corporation or, while a director or officer of tR@rporation, is or was serving at the request ®Gbrporation as a director, officer, emplo
or agent of another corporation or of a partnergbipt venture, trust, enterprise or nonprofitigntincluding service with respect to emplo
benefit plans, against all liability and loss suéfé and expenses (including attorneys’ fees) reddgrincurred by such Covered Person.
Notwithstanding the preceding sentence, exceptreswise provided in Section 11.3, the Corporasiball be required to indemnify
Covered Person in connection with a Proceedingddrthereof) commenced by such Covered Personifahly commencement of such
Proceeding (or part thereof) by the Covered Pensmmauthorized in the specific case by the Boaigctors.

Section 11.2 Prepayment of Expensed he Corporation shall to the fullest extent nahgbited by applicable law pay the
expenses (including attorneys’ fees) incurred Bowered Person in defending any Proceeding in advahits final disposition, provided
however, that, to the extent required by law, such paynaéeixpenses in advance of the final dispositiothefProceeding shall be made ¢
upon receipt of an undertaking by the Covered Petsoepay all amounts advanced if it should bienaltely determined that the Covered
Person is not entitled to be indemnified under A&rigcle XI or otherwise.

Section 11.3 Claims If a claim for indemnification (following the fal disposition of the Proceeding with respect tacivh
indemnification is sought, including any settlemehsuch Proceeding) or advancement of expensesy tinid Article Xl is not paid in full
within thirty days after a written claim therefoy the Covered Person has been received by the 2oiqgrg the Covered Person may file suit
to recover the unpaid amount of such claim ansiidcessful in whole or in part, shall be entitledbé paid the expense of prosecuting such
claim to the fullest extent permitted by applicalale. In any such action the Corporation shall hgneeburden of proving that the Covered
Person is not entitled to the requested indemnifinaor advancement of expenses under this Aritlend applicable law.
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Section 11.4 Non-exclusivity of Rights The rights conferred on any Covered Person tsyAfticle XI shall not be exclusive of
any other rights which such Covered Person may bahwereafter acquire under any statute, any gtrwsision of the Certificate of
Incorporation, these Bylaws, or any agreement, gbtstockholders or disinterested directors or itise.

Section 11.5 Amendment or RepealAny right to indemnification or to advancementeapenses of any Covered Person arising
hereunder shall not be eliminated or impaired bamendment to or repeal of this Article XI aftee thccurrence of the act or omission that is
the subject of the civil, criminal, administratige investigative action, suit or proceeding for @thindemnification or advancement of
expenses is sought.

Section 11.6 Other Indemnification and Advancemendf Expenses This Article XI shall not limit the right of th€orporation,
to the extent and in the matter permitted by lanntemnify and to advance expenses to persons thitwe Covered Persons when and as
authorized by appropriate corporate action.

ARTICLE XII
NOTICES

Section 12.1 Notice to Stockholderdlotice to stockholders of stockholder meetingsidhalgiven as provided in Section 3.4
herein. Without limiting the manner by which noticay otherwise be given effectively to stockholdemger any agreement or contract with
such stockholder, and except as otherwise reqbiyddw, notice to stockholders for purposes othantstockholder meetings may be sent by
U.S. mail or nationally recognized overnight couyrg by facsimile, or by electronic mail or ottegplicable electronic means consented t
such stockholder in accordance with Section 23h@DGCL.

Section 12.2 Notice to DirectorsAny notice required to be given to any director rbaygiven by the method stated in
Section 12.1, as otherwise provided in these Bylawby U.S. mail or nationally recognized overrigburier, or by facsimile, or by
electronic mail, except that such notice other thia@ which is delivered personally shall be semtith address as such director shall have
filed in writing with the Secretary, or, in the &pge of such filing, to the last known post offemdress of such director.

Section 12.3 Affidavit of Notice An affidavit of notice, executed by a duly authedzand competent employee of the Corpore
or its transfer agent appointed with respect tocthss of stock affected, specifying the name altltess or the names and addresses of the
stockholder or stockholders, or director or direstdo whom any such notice or notices was or weren, and the time and method of giving
the same, shall, in the absence of fraud, be pi@tia evidence of the facts therein contained.
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Section 12.4 Time Notices Deemed Givefll notices given by mail, as above provided, shalldeemed to have been given as of
the time of mailing, and all notices given by faasé or electronic mail shall be deemed to haventgeen as of the sending time recorded at
time of transmission.

Section 12.5 Methods of Noticdt shall not be necessary that the same method/imfggnotice be employed in respect of all
directors or stockholders, but one permissible wetthay be employed in respect of any one or mar aay other permissible method or
methods may be employed in respect of any othethmrs.

Section 12.6 Failure to Receive Notic&he period or limitation of time within which anyoskholder may exercise any option or
right, or enjoy any privilege or benefit, or be uged to act, or within which any director may exise any power or right, or enjoy any
privilege, pursuant to any notice sent to suchidioltler in the manner above provided, shall naaffected or extended in any manner by the
failure of such stockholder or such director toeiee such notice.

Section 12.7 Notice to Person with Whom Communicatn is Unlawful. Whenever notice is required to be given, under any
provision of law or of the Certificate of Incorpticn or these Bylaws, to any person with whom comitation is unlawful, the giving of
such notice to such person shall not be requiredizre shall be no duty to apply to any governmieaithority or agency for a license or
permit to give such notice to such person. Anyosctir meeting which shall be taken or held withmatice to any such person with whom
communication is unlawful shall have the same feme effect as if such notice had been duly gitrethe event that the action taken by the
Corporation is such as to require the filing okstificate under any provision of the DGCL, thetifimate shall state, if such is the fact and if
notice is required, that notice was given to aikpes entitled to receive notice except such perssthh whom communication is unlawful.

Section 12.8 Notice to Person with Undeliverable Atless.Whenever notice is required to be given, underm@nyision of law
or the Certificate of Incorporation or Bylaws, tayastockholder to whom (@) notice of two conseaiimnual meetings, and all notices of
meetings to such person during the period betweel svo consecutive annual meetings, or (b) all, @rleast two, payments (if sent by first-
class mail) of dividends or interest on securitlagng a twelve-month period, have been mailed estrd to such person at his or her addres:t
as shown on the records of the Corporation and haga returned undeliverable, the giving of sudiitedo such person shall not be requi
Any meeting which shall be taken or held withoutic®to such person shall have the same force fi@ct @s if such notice had been duly
given. If any such person shall deliver to the @oation a written notice setting forth his or heer current address, the requirement that
notice be given to such person shall be reinstéitetthe event that the action taken by the Corpamnas such as to require the filing of a
certificate under any provision of the DGCL, thetifieate need not state that notice was not giwepersons to whom notice was not requ
to be given pursuant to this paragraph. Notwithditagnthe foregoing, this Section 12.8 shall notlapp notice given by means of electronic
transmission.
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Section 12.9 Notice to Stockholders Sharing an Addss.Except as otherwise prohibited under the DGCL, rzotjce given
under the provisions of the DGCL, the Certificaténzorporation or these Bylaws shall be effecifvgiven by a single written notice to
stockholders who share an address if consenteg ttoebstockholders at that address to whom sudbenist given. Such consent shall have
been deemed to have been given if such stockhfaddeto object in writing to the Corporation withsixty days of having been given notice
by the Corporation of its intention to send theg8motice. Any consent shall be revocable by theldholder by written notice to the
Corporation.

ARTICLE XIII
AMENDMENTS

Section 13.1 AmendmentsThese Bylaws may be altered or amended or new Byéadepted as provided in the Certificate of
Incorporation.

ARTICLE XIV
FORUM SELECTION

Section 14.1 Forum SelectiorlJnless the Corporation consents in writing to thlection of an alternative forum, the Court of
Chancery (the “ Chancery Couijtof the State of Delaware (or, in the event it Chancery Court does not have jurisdiction félkeral
district court for the District of Delaware or ottetate courts of the State of Delaware) shalihéofullest extent permitted by law, be the sole
and exclusive forum for (a) any derivative actiorpooceeding brought by or in the name of the Cafion, (b) any action asserting a claim
of breach of a fiduciary duty owed by any directfficer or other employee of the Corporation te @orporation or to the Corporation’s
stockholders, (c) any action arising pursuant tp@ovision of the Delaware General Corporation Lavwhe Corporation’s Certificate of
Incorporation or these Bylaws (as either may berateé from time to time), or (d) any action assertéinclaim against the Corporation
governed by the internal affairs doctrine. Any persr entity purchasing or otherwise acquiring amgrest in shares of capital stock of the
Corporation shall be deemed to have notice of tarfdhve consented to, the provisions of this Sectib 1.
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