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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): Mrch 9, 2015

FedEx Corporation

(Exact name of registrant as specified in its chaefr)

Commission file number 1-15829

Delaware 62-172143E
(State or other jurisdiction (LR.S. Employer
of incorporation) Identification No.)
942 South Shady Grove Road, Memphis, Tenness 38120
(Address of principal executive offices (ZIP Code)

Registrant’s telephone number, including area code(901) 818-7500

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

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.4z

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))




SECTION 5. CORPORATE GOVERNANCE AND MANAGEMENT.

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

On March 9, 2015, the Board of Directors of FedExpgoration (“FedEx") approved amendments to the Adesl and Restated Bylaws of
FedEx (the “Bylaws”), effective immediately, as deéised below.

Article VII, Section 10, which designates the DedaesChancery Court as the exclusive forum for $jgdawsuits, was expanded to specify
the federal district court for the District of Delare as the alternative venue in the event thabtiaware Chancery Court does not have
jurisdiction.

The foregoing summary is qualified in its entirbtyreference to the text of the Amended and RasBytaws as adopted and effective as of
March 9, 2015. The Amended and Restated Bylawsl@gted and effective as of March 9, 2015, and & cogrked to show changes from
prior Amended and Restated Bylaws are attacheddaseExhibits 3.1 and 3.2, respectively, and acerporated by reference herein.
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SECTION. 9 FINANCIAL STATEMENTS AND EXHIBITS.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits.
Exhibit
Number Description
3.1 Amended and Restated Bylaws of FedEx Corpora
3.2 Amended and Restated Bylaws of FedEx Corporati@ked to show amendments effective as of Marclo95:2
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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.

FedEx Corporation

Date: March 10, 2015 By: /s/ Christine P. Richards
Christine P. Richard
Executive Vice President, General Counsel and Sag
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FedEx Corporation
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FedEx Corporation
AMENDED AND RESTATED BYLAWS
ARTICLE I. OFFICES

Section 1. Registered Office and Agefithe registered office and registered agent ottrporation in the State of Delaware shall be as
designated from time to time by the appropriaiediby the corporation in the office of the Secretaf State of the State of Delaware.

Section 2. Other OfficesThe corporation may also have offices at suckrgphaces, both within and without the State ofddelre, as
the board of directors may from time to time deteeror as the business of the corporation may requi

ARTICLE Il. MEETINGS OF STOCKHOLDERS

Section 1. Place of Meeting#\ll meetings of the stockholders shall be heldwath place, either within or without the Staté®eftaware,
as shall be designated by the board of directaisstated in the notice of the meeting or in a dxgcuted waiver of notice thereof. The board
of directors may, in its sole discretion, deterntim&t a meeting shall not be held at any placemayt instead be held solely by means of
remote communication in accordance with the Ger@oaporation Law of the State of Delaware.

Section 2. Annual MeetingAn annual meeting of stockholders shall be heldwuch date and at such time as shall be desighatea:
board of directors and stated in the notice oftfeeting or in a duly executed waiver of notice ¢loér At each annual meeting, the
stockholders shall elect directors and transadt stiter business as may properly be brought béifiereneeting.

Section 3._Notice of Annual MeetingNritten notice of the annual meeting statingpteee (if any), date and time of the meeting am
means of remote communication (if any) by whiclcklwlders and proxy holders may be deemed to lseptén person and vote at such
meeting shall be given not less than ten nor nfwae sixty days before the date of the meeting ¢h stockholder entitled to vote at such
meeting.

Section 4, List of Stockholders Entitled to VofEhe officer who has charge of the stock ledgehefcorporation shall prepare and
make, at least ten days before every meeting okktidders, a complete list of the stockholderstleatito vote at the meeting, arranged in
alphabetical order and showing the address of siadkholder and the number of shares registerétkimame of each stockholder. Such list
shall be open to the examination of any stockholiderany purpose germane to the meeting, for egaf at least ten days prior to the
meeting, either (a) on a reasonably accessibléretéc network, provided that the information regui to gain access to such list is provided
with the notice of the meeting, or (b) during owttiyn business hours, at the principal place of lassirof the corporation. If the corporation
determines to make the list available on an elaatroetwork, the corporation may ta




reasonable steps to ensure that such informatiavaigable only to stockholders. If the meetingpide held at a place, the list shall be
produced and kept at the time and place of theingedtiring the whole time thereof and may be inggaby any stockholder who is present.
If the meeting is to be held solely by means ofasentommunication, the list shall also be operéodaxamination of any stockholder during
the whole time of the meeting on a reasonably adokeselectronic network, and the information reqdito access such list shall be provided
with the notice of the meeting.

Section 5. Special MeetingSpecial meetings of the stockholders, for anyppse or purposes, unless otherwise prescribedahytestor
by the certificate of incorporation, may be calbgdthe chairman of the board and chief executifieafand shall be called by the chairman
of the board and chief executive officer or sectetd the request in writing of a majority of thedsd of directors. Such request shall state the
purpose or purposes of the proposed meeting.

In addition, special meetings of the stockholdéalde called by the chairman of the board anéfakecutive officer or the secretary
following receipt by the secretary of a written uegt for a special meeting of stockholders (a “&pédeeting Request”) from the holders of
shares representing at least 20% of the outstamsthages of the corporation entitled to vote (thed®&site Holders”) if such Special Meeting
Request complies with the requirements set forthisSection and all other requirements of thisti®a are met. However, notwithstanding
the foregoing or any other provision in this Setfioutstanding shares of the corporation that alogest to Hedging Transactions (as defined
in Section 12 of this Article 1) shall not undemyacircumstance be included toward the required #@%shold, and thus, stockholders owr
stock of the corporation that is subject to Heddingnsactions shall not be considered Requisitelétslwith respect to such stock. The bc
of directors shall determine, in its sole discnetiwhether all such requirements of this SectioreHzeen satisfied, and such determination
shall be binding on the corporation and its stotdiéis.

If a Special Meeting Request complies with thist®eg the board of directors shall determine treord date (in accordance with
Section 4 of Article VII herein), place (if any)atd and time of the special meeting of stockholdegsiested in such Special Meeting Reqt
provided, however, that the date of any such spewating shall not be more than 90 days aftes#ueetary’s receipt of the properly
submitted Special Meeting Request. Notwithstandlmgforegoing, the board of directors may (in ldicalling the special meeting of
stockholders requested in such Special Meeting &sjjpresent an identical or substantially simitiem (as determined in good faith by the
board of directors, a “Similar Item”) for stockheldapproval at any other meeting of stockholdeas i$held no more than 90 days after the
secretary receives such Special Meeting Requestn®mination, election, or removal of directorslishlavays be deemed a “Similar Item”
with respect to all items of business involving ttwenination, election, or removal of directors, mgiag the size of the board of directors and
filling of vacancies or newly created directorshipsulting from any increase in the authorized neindf directors.

A Special Meeting Request must be delivered by hapdegistered U.S. mail (return receipt requéstedby courier service to the
attention of the secretary at the principal exeeutffices of the corporation. A Special MeetinggRest shall only be valid if it is signed and
dated by each of the Requisite Holders (or thely duthorized agents) and if such request includes:

(a) a statement of the specific purpose or purpobtee special meeting of stockholders, the mattenatters proposed to be acted on
at the special meeting of stockholders, and theorsfor conducting such business at the speciatingeof stockholders
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(b)

(©)

(d)

(€)

(f)

(9)

(h)

(i)

a statement of any material interest of each fequisite Holder and the beneficial ownersnif,an whose behalf the Special
Meeting Request is being made in the business peapto be conducted at the special meeting of stbdkrs;

the text of any business, proposed resoluticaneendment to the bylaws, certificate of incorgiora or any other corporate
document to be considered at the special meetistpokholders

any other information which may be requiredsuant to these bylaws, including but not limitedtch information, if applicable,
which shall be set forth in a stockholder’s notieguired by Section 12, 13 or 14 of this Articledt which may be required to be
disclosed under the General Corporation Law ofStage of Delaware

the name and address (as they appear on theration’s books, in the case of stockholders obré) of each Requisite Holder
and the date of each such Requisite H¢ s signature (or authorized ag's signature)

the class, if applicable, and the number ofrebaf the corporation’s stock that are owned obre or beneficially by each such
Requisite Holder and documentary evidence of secbrd or beneficial ownership, and the number gfsarch owned shares of
the corporation’s stock subject to Hedging Trarisastand a representation that all other sharéseoforporation’s stock owned
by such Requisite Holder are not subject to Hedgirmmsactions

a representation that one or more of the Régquiklders intend to appear in person or by praixthe special meeting of
stockholders to propose the business to be condiattine special meeting of stockholde

if any Requisite Holder intends to solicit prexwith respect to any business to be conductédueatpecial meeting of
stockholders, a representation to that ef

if a purpose of the special meeting of stockleos is the election of one or more directorsinddirmation that would be required to
be included in solicitations of proxies for electiof directors in an election contest, or is othisewequired, in each case pursuant
to and in accordance with Regulation 14A underSkeurities Exchange Act of 1934, as amended*Exchange Ac");

an undertaking by the Requisite Holders tofiydtie corporation in writing of a change in théoirmation called for by clauses
(b) and (f) as of the record date for such spe



meeting of stockholders, by notice received bysheretary in the same manner as the Special MdR#engest not later than the
tenth day following such record date, and afterréo®rd date by notice so given and received witliimbusiness days of any
change in such information and, in any event, ab@tlose of business on the day preceding thaapeeeting date; ar

(k) an acknowledgement that any reduction in paeggnstock ownership of the Requisite Holders belm20% threshold following
delivery of the Special Meeting Request to theetacy shall constitute a revocation of such Spediedting Reques

In addition, the Requisite Holders and the benaffioivners, if any, on whose behalf the Special MgaRequest is being made shall prom
provide any other information reasonably requebtethe corporation.

A Special Meeting Request shall not be valid (dnttthe special meeting of stockholders requesieslipnt to the Special Meeting
Request will not be held) if (a) the Special MegtiRequest relates to an item of business thattia pooper subject for stockholder action
under applicable law; (b) a Similar Item was présdrat any meeting of stockholders held within @@sdprior to receipt by the corporation
such Special Meeting Request; (c) a Similar Iteindtuded in the corporation’s notice as an itenbasiness to be brought before a
stockholder meeting that has been called but notegiel; (d) the Special Meeting Request is recelwethe corporation during the period
commencing 90 days prior to the first anniversdrthe preceding year's annual meeting of stockhsldad ending on the date of the current
yeal's annual meeting of stockholders; or (e) the Sgiddieeting Request was made in a manner that iedofviolation of Regulation 14A
under the Exchange Act. For purposes of this papgrthe date of delivery of the Special Meetingusst shall be the first date on which a
valid Special Meeting Request in which Requisitdddos representing at least 20% of the outstanstiages of the corporation entitled to
vote in accordance with this Section are partigigahas been delivered to the corporation.

Only matters that are stated in the Special Med®aguest shall be brought before and acted updngltive special meeting of
stockholders called according to the Special Mgelequest; provided, however, that nothing hereall prohibit the board of directors from
submitting any matters to the stockholders at gegisl meeting of stockholders called by the stotddrs pursuant to this Section. If a valid
Special Meeting Request is received by the segrstaysequent to the receipt of another valid Spétéeting Request and before the date of
the corresponding special meeting of stockholddlstems of business contained in such SpecialtMgdrequests may be presented at one
special meeting of stockholders. If two or morecsglemeetings of the stockholders called pursuatié request of stockholders pursuant to
this Section have been held within the 12-montloddoefore a Special Meeting Request is receivethbysecretary, the board of directors
may in its discretion, determine not to call ordhelich requested special meeting of stockholders.

Requisite Holders may revoke a Special Meeting Rstjoy written revocation delivered to the corporatat any time prior to the
special meeting of stockholders; provided, howethex board of directors shall have the sole digmmab determine whether or not to proceed
with the



special meeting of stockholders following such teritrevocation. Additionally, a Requisite Holderagk signature (or authorized agent’s
signature) appears on a Special Meeting Requestrevake such Requisite Holderparticipation in a Special Meeting Request attang by
written revocation delivered to the secretary i $ame manner as the Special Meeting Request,dntlafving any such revocation, the
remaining Requisite Holders participating in the&pl Meeting Request do not represent at least @¥e outstanding shares of the
corporation entitled to vote in accordance witts tBection, the Special Meeting Request shall bmddaevoked. Likewise, any reduction in
percentage stock ownership of the Requisite Holdelsw the 20% threshold following delivery of tBpecial Meeting Request to the
secretary shall be deemed to be revocation of pleei&l Meeting Request.

If none of the Requisite Holders appears or sendpi@sentative to present the business or noraimatibmitted by the stockholders in
the Special Meeting Request to be conducted atpheial meeting of stockholders, the corporaticedn®ot conduct any such business or
nomination for a vote at such special meeting efldtolders.

Section 6. Notice of Special MeetingVritten notice of a special meeting stating tlteee (if any), date and time of the meeting, the
means of remote communication (if any) by whiclckhwlders and proxy holders may be deemed to lmeptén person and vote at such
meeting, and the purpose or purposes for whiclmibeting is called shall be given not less thamtamore than sixty days before the dat
the meeting to each stockholder entitled to votuah meeting. Business transacted at any speeiimg of stockholders shall be limited to
the purposes stated in the notice of such meetiingaduly executed waiver of notice of such negti

Section 7._Quorum; Adjournment of Meetingsxcept as otherwise provided by law or the dedi€ of incorporation, the holders of a
majority of the outstanding shares entitled to \aitthe meeting, present in person or representgudxy, shall constitute a quorum at any
meeting of stockholders. If a quorum shall not bespnt or represented at any meeting of stockrmlttes holders of a majority of the shares
entitled to vote at the meeting who are presepenson or represented by proxy or the chairmahefiteeting may adjourn the meeting until
a quorum shall be present or represented. Wheretingas adjourned to another time or place, natieed not be given of the adjourned
meeting if the time and place (if any) thereof #&mgl means of remote communication (if any) by wtstdtkholders and proxy holders may
deemed to be present in person and vote at suobiradd meeting are announced at the meeting atwitécadjournment is taken. At any
adjourned meeting, any business may be transadiathwight have been transacted at the originatimgef the adjournment is for more
than thirty days, or if after the adjournment a rreword date is fixed for the adjourned meetingotice of the adjourned meeting shall be
given to each stockholder of record entitled teevattthe meeting.

Section 8. Required VotéWVhen a quorum is present at any meeting of studkins, the vote of the holders of a majority & shares
present in person or represented by proxy at thetingeand entitled to vote shall decide any quedtidher than the election of directors)
brought before such meeting, unless the questionesupon which, by express provision of law, tbdificate of incorporation or these
bylaws, a different vote is required, in which caseh express provision shall govern and contebicision of such question. The vote
required for the election of directors shall besesforth in Section 1 of Article Il herein.
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Section 9. Voting; ProxiesUnless otherwise provided in the certificaterafdrporation, each stockholder shall at every mgeif the
stockholders be entitled to one vote in personyguroxy for each share of capital stock havingmgtpower held by such stockholder. At all
meetings of stockholders, a stockholder may votprbyy executed in writing by the stockholder opasmitted by law. Such proxy must be
filed with the secretary of the corporation or bisher representative or otherwise delivered tadaptally or electronically as set forth in the
applicable proxy statement, at or before the tifta® meeting. No proxy shall be voted on afteeéhyears from its date, unless the proxy
provides for a longer period.

Section 10. Conduct of MeetingExcept to the extent inconsistent with any raled regulations adopted by the board of directmrshe
conduct of any meeting of stockholders, the chairwfaany meeting of stockholders shall have thbtrand authority to prescribe such rules,
regulations and procedures and to do all suchaactis the judgment of such chairman, are apprigpfta the proper conduct of the meeting.

Section 11, Action Without a Meetinghny action required or permitted to be taken iy $tockholders of the corporation must be
effected at a duly called annual or special meatirguch holders and may not be effected by angeainin writing by such holders.

Section 12, Stockholder Business at Annual Meetiigany annual meeting of stockholders, only sbgbiness shall be conducted as
shall have been properly brought before the meelinge properly brought before an annual meebuoginess must be: (a) pursuant to the
corporations notice of meeting (or any supplement theretg)bybor at the direction of the board of directans(c) by any stockholder who
entitled to vote at the meeting, who has compliéti the notice procedures set forth in this Sectind who was a stockholder of record at
time of giving such notice and at the time of thewal meeting (this clause (c) shall be the exekigieans for a stockholder to submit
business other than director nominations or maptergerly brought under Rule 14a-8 under the Exghakct and included in the
corporation’s notice of meeting).

For business other than a director nomination tprbeerly brought before an annual meeting by ekstolder, the stockholder must
have given timely notice thereof in writing to thecretary of the corporation and such business beuatproper matter for stockholder action.
To be timely, a stockholdes’notice must be received by the secretary of dingacation not more than 120 days and not less30athays pric
to the first anniversary of the preceding year’swal meeting; provided, however, that in the evieat the annual meeting date is not within
thirty days before or sixty days after such anrgaey, notice must be received no earlier than gt#Hlday prior to such annual meeting and
no later than the close of business on the latdreohinetieth day prior to such annual meetinthertenth day following the day on which
public disclosure of the date of the annual meetvag first made. In no event shall the public ameement of an adjournment or
postponement of an annual meeting commence a nevperiod (or extend any time period) for the givaf a stockholder’s notice as
described above.



Every such notice by a stockholder shall set forth:

(@)

(b)

(c)

(d)

()

(f)

(9)

the name and address of the stockholder wkadstto make a business proposal and of the batefiener, if any, on whose
behalf the proposal is mac

a representation that the stockholder is adrabfl the corporation’s voting stock (indicating ttlass and number of shares owned
beneficially or of record by the stockholder andthy beneficial owner) and intends to appear isgeor by proxy at the meeting
to propose such business specified in the nc

whether and the extent to which any hedgingtber transaction or series of transactions has batered into by or on behalf of,
or any other agreement, arrangement or understgiidiciuding any derivative or short positions, fifrimterests, options,
warrants, stock appreciation or similar rights angt borrowing or lending of shares) has been nmhéegffect or intent of which
to mitigate loss to or manage risk or benefit afrshprice changes for, or to increase or decréasedting power of, the
stockholder or the beneficial owner with respedciny share of stock of the corporatiHedging Transactior”);

a representation that the stockholder will fydtie corporation in writing of any Hedging Transans in effect as of the record
date for the meeting promptly following the latéitie record date or the date notice of the redateé is first publicly disclose:

a representation whether the stockholder irst¢éadeliver a proxy statement or form of proxyhtsders of at least the percentage
of the corporation’s outstanding shares requireapiarove or adopt the proposal or otherwise tagroxies from stockholders
in support of the propos:

a description of the business desired to beidginb before the annual meeting, including the ceteplext of any resolutions
intended to be presented at the meeting and ievbet that such business includes a proposal tacihe bylaws of the
corporation, the language of the proposed amendrienteasons for bringing up such matter at thetimg, any personal or other
material interest of the stockholder or the bernafiowner in the matter, and all agreements, aear@nts or understandings
(whether written or oral) between the stockholdethe beneficial owner and any other person orgrergincluding their names)
connection with the proposal of such matter bystieekholder “ Stockholder Agreemer”); and

a representation that the stockholder will fydtie corporation in writing of any Stockholder regments in effect as of the record
date for the meeting promptly following the latéitiee record date or the date notice of the redaté is first publicly disclose:

7



Section 13. Nomination of Directors at Annual Megti Only persons who are nominated in accordance twétprocedures set forth in
this Section shall be eligible for election as diogs at an annual meeting of stockholders. Norunatof persons for election to the board of
directors of the corporation may be made at an @mmeeting of stockholders (a) by or at the di@tif the board of directors or (b) by any
stockholder who is entitled to vote at the meetimigo has complied with the notice procedures st fia this Section and who was a
stockholder of record at the time of giving sucticeand at the time of the annual meeting. Suchinations shall be made pursuant to
timely notice in writing to the secretary of therporation in accordance with the provisions of #ecfi2 of this Article I1.

Every such notice by a stockholder shall set forth:

(&) with respect to each person whom the stockihg@d®oses to nominate for election or reelecti®a director, the name and
address of each nominee and such other informegigarding each nominee proposed by the stockhaekleould have been
required to be included in a proxy statement fpeidsuant to the proxy rules of the Securities anchBnge Commission had each
nominee been nominated by the board of directoteetorporation; an

(b) with respect to the stockholder giving the not
i. the name and address of such stockholder and bietheficial owner, if any, on whose behalf the nuattion is made

ii. a representation that such stockholder is ddvbf the corporatios’voting stock (indicating the class and numbeshatre:
owned beneficially or of record by the stockholded by the beneficial owner) and intends to appegerson or by proxy
at the meeting to make the nominati

iii. whether there are any Hedging Transacti

iv. a representation that the stockholder will fyotihe corporation in writing of any Hedging Transans in effect as of the
record date for the meeting promptly following thter of the record date or the date notice ofrtloerd date is first
publicly disclosed

V. a representation whether such stockholder irt¢émdeliver a proxy statement or form of proxyhadders of at least the
percentage of the corporation’s outstanding shaasired to elect the nominee(s) or otherwise tiwisproxies from
stockholders in support of the nomination

Vi. a description of all agreements, arrangementsiderstandings (whether written or oral) amonthsstockholder or the
beneficial owner and each nominee and any otheopesr persons (naming such person or persons)gmird which the
nomination or nominations are to be made by thekétmlder “Nomination Agreemen”); and

vii.  arepresentation that the stockholder willifyothe corporation in writing of any Nomination Aggments in effect as of the
record date for the meeting promptly following thter of the record date or the date notice ofrtloerd date is first
publicly disclosed



Section 14. Additional Requirements for StockholBasiness or Nominations at Annual Meeting stockholder seeking to make a
nomination or bring any other business before amuahmeeting pursuant to Section 12 or 13 of thigcke 11, as applicable, shall promptly
provide to the corporation any other informatioagenably requested by the corporation. Notice tehinto make a nomination shall be
accompanied by (a) the written consent of each neenfo serve as a director of the corporation #leoted, and (b) a statement whether such
nominee, if elected, intends to tender, promptliofeing such election, an irrevocable resignatiffective upon such person’s failure to
receive the required vote for reelection at thet neseting at which such person would face reelacind upon acceptance of such resigne
by the board of directors in accordance with Sectiof Article Il herein.

Only such persons who are nominated in accordaitbetive procedures set forth in Sections 13 andflfis Article Il shall be eligible
to be elected at an annual meeting of stockholofettse corporation to serve as directors and onbhdusiness shall be conducted at an
annual meeting of stockholders as shall have bemrght before the meeting in accordance with tleguures set forth in Sections 12 ant
of this Article Il. Except as otherwise provided layv, the chairman of the meeting shall declareadwairder and disregard any nomination or
other business proposed to be brought before tletimgeby a stockholder that has not been madedardance with Sections 12, 13 and 1.
this Article Il. Notwithstanding the foregoing prisions of Sections 12, 13 and 14 of this Articleuihless otherwise required by law, if the
stockholder (or a qualified representative of tteelsholder) does not appear at the annual meefistpokholders of the corporation to pres
a nomination or proposed business, such nominatiail be disregarded and such proposed busine$sishhe transacted, notwithstanding
that proxies in respect of such vote may have beegived by the corporation.

ARTICLE Ill. DIRECTORS

Section 1. Number, Election and Term of Directof$ie number of directors which shall constitute whole board shall be not more
than fifteen, with the exact number to be deterhiitem time to time by the board of directors. Atk annual meeting of stockholders, all
directors shall be elected for a term expiringhatriext succeeding annual meeting of stockholdsh director shall hold office until his or
her successor has been duly elected and qualifiedtih his or her earlier disqualification, deatbsignation or removal. No decrease in the
number of directors constituting the board of dines shall shorten the term of any incumbent dimect

A nominee for director shall be elected to the Hdazrdirectors if the votes cast for such nominedéstion exceed the votes cast against
such nominee’s election; provided, however, that @ntested election meeting, directors shall®eted by a plurality of the votes cast by
the holders of the shares present in person oesepted by proxy at the meeting and entitled to
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vote on the election of directors. For purposethisf Section, a “contested election meeting” is angual meeting of stockholders for which
(a) the secretary of the corporation receives @adhat a stockholder has nominated a persondotien to the board of directors in
compliance with the advance notice requirementstimckholder nominees for director set forth intfdes 13 and 14 of Article 1l herein, and
(b) such nomination has not been withdrawn by stebkholder on or prior to the tenth day precedivgdate the corporation first gives
notice of such meeting to the stockholders, asireduoy Section 3 of Article Il herein.

The board of directors shall not nominate for étechs director any candidate who has not agreéshtter, promptly following the
annual meeting at which he or she is elected astdir, an irrevocable resignation that will be efifiee upon (a) the failure to receive the
required number of votes for reelection at the @extual meeting of stockholders at which he orfabes reelection, and (b) acceptance of
such resignation by the board of directors. In tioldi the board of directors shall not fill a ditecvacancy or newly created directorship with
any candidate who has not agreed to tender, prgrfgdtbwing his or her appointment to the board #ame form of resignation.

If a director nominee fails to receive the requineinber of votes for reelection, the board of divex(excluding the director in
guestion) shall, within 90 days after certificatiofithe election results, decide whether to acteptlirector’s resignation. Absent a
compelling reason for the director to remain onkibard of directors, the board shall accept thigmasion. The board of directors shall
promptly disclose its decision and, if applicaltes reasons for rejecting the resignation in adilivith the Securities and Exchange
Commission.

Section 2. Newly Created Directorships and Vacancikacancies and newly created directorships reguftom an increase in the
authorized number of directors shall be filled byajority of the directors then in office, thougis$ than a quorum, or by a sole remaining
director, and the directors so chosen shall hdidefintil the next annual meeting of stockholdans until their successors are duly elected
and qualified, unless sooner displaced. If theeenax directors in office, then an election of dioes may be held in the manner provided by
statute. If, at the time of filling any vacancyany newly created directorship, the directors finesffice shall constitute less than a majorit
the whole board (as constituted immediately proany such increase), the Court of Chancery oSthé of Delaware may, upon application
of any stockholder or stockholders holding at 14886 of the total number of shares at the timetanting having the right to vote for such
directors, summarily order an election to be helfiltany such vacancies or newly created direstigps, or to replace the directors chosen by
the directors then in office.

Section 3. PowersThe business and affairs of the corporation dfelhanaged by or under the direction of the boédirectors, whicl
may exercise all the powers of the corporationjeuilio the restrictions imposed by law, the cedife of incorporation or these bylaws.

Section 4, Place of Meetings; MinuteEhe board of directors may hold meetings, botfulea and special, either within or without the
State of Delaware, and shall cause minutes ofitsgedings to be prepared and placed in the mbadks of the corporation.
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Section 5. Reqular MeetingRegular meetings of the board of directors mafdid without notice at such time and at such péece
shall be determined by the board.

Section 6. Special Meeting$Special meetings of the board may be called byctairman of the board or the chief executiveceffi
upon notice to each director and shall be callethbychairman of the board, chief executive offizesecretary in like manner and on like
notice on the written request of two or more divest Neither the business to be transacted atheqourpose of, any special meeting of the
board need be specified in the notice of such mgeti

Section 7._Quorum; Required Vote; AdjournmeAt all meetings of the board a majority of theatmmumber of directors shall constiti
a quorum for the transaction of business. The atroajority of the directors present at any megtihwhich there is a quorum shall be the
act of the board of directors, except as may beratise specifically provided by law or the certifie of incorporation. If a quorum shall not
be present at any meeting of the board of directbhesdirectors present may adjourn the meetinthout notice other than announcement at
the meeting, until a quorum shall be present.

Section 8. Action Without a MeetingJnless otherwise restricted by the certificatenobrporation or these bylaws, any action required
or permitted to be taken at any meeting of the dbofudirectors or of any committee thereof mayddeeh without a meeting, if all members
the board or committee, as the case may be, cotismeto in writing or by electronic transmissiand the writing or writings or electronic
transmission or transmissions are filed with thautes of proceedings of the board or committee.

Section 9. Board CommitteeThe board of directors may designate one or roonemittees, each committee to consist of one oemor
directors appointed by the board of directors. itmnber of committee members may be increased oedsed by the board of directors.
Each committee member shall serve as such untédflest of the expiration of his or her term akiractor or his or her death or resignation
or removal as a committee member or as a direttmr.board of directors shall have the power attamg to fill vacancies in, to change the
membership of and to discharge any committee. Daedomay designate one or more directors as ateemambers of any committee, who
may replace any absent or disqualified memberategeting of the committee. In the absence or @ikfigation of a member of a
committee, the member or members thereof presemyatneeting and not disqualified from voting, wietor not constituting a quorum, n
unanimously appoint another member of the boaxtirettors to act at the meeting in the place of sugh absent or disqualified member.

Section 10. Committee AuthorityAny such committee shall have and may exercighalpowers and authority of the board of dires
in the management of the business and affairseoftinporation as may be delegated to it by thedbohdirectors, except to the extent
expressly restricted by law, the certificate ofaroration or these bylaws. Each committee shaiélsaich name as may be determined by the
board of directors. Unless otherwise provided andhrtificate of incorporation, these bylaws oesolution of the board of directors, each
committee may form and delegate authority to afycemmittee as it deems appropriate or advisable.
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Section 11. Committee Procedure and Meetirifisch committee shall cause minutes of its praogsdo be prepared and shall report
the same to the board of directors when requebheless the board of directors otherwise providashecommittee may determine its own
rules and procedures for the conduct of its busingsevery meeting of a board committee, 50% orenuf the total number of members sl
constitute a quorum and the act of a majority efriembers present at such meeting shall be thaf et committee.

Section 12, Compensatiomirectors and members of committees may receieh sompensation for their services and such
reimbursement for their expenses as the boardectdirs shall determine.

Section 13. Stockholder Rights Plaridotwithstanding anything in these bylaws to tbatcary, the board of directors may adopt a
stockholder rights plan only if, prior to the adoptof the plan by the board of directors, at a tingeof stockholders at which a quorum is
present, the holders of a majority of the sharesemt in person or represented by proxy at theingeand entitled to vote have approved the
adoption of the stockholder rights plan; provideoever, that the board of directors may adopbekstolder rights plan without prior
stockholder approval if the board determines, endRercise of its fiduciary duties, that it woulglib the best interests of the corporation and
its stockholders to adopt the plan without sucklgtolder approval. Any stockholder rights plan doged by the board of directors without
prior stockholder approval shall expire no laterttone year following the date of its adoption aslthe stockholder rights plan is ratified,
meeting of stockholders at which a quorum is predsnthe holders of a majority of the shares pmegeperson or represented by proxy and
entitled to vote. “Stockholder rights plan” refémsthis Section to any stockholder rights plantockholder rights agreement generally
referred to as a “poison pill” and designed to ma&eguisitions of large holdings of the corporat®shares of stock more expensive.

ARTICLE IV. NOTICES

Section 1. Method Whenever notice is required by law, the certiicaf incorporation or these bylaws to be giveang director,
committee member or stockholder, personal notiedl st be required and any such notice may bengivevriting (a) by mail, postage
prepaid, addressed to such director, committee raeonstockholder at his or her address as it appmathe records of the corporation, or
(b) by any other method permitted by law (includibgt not limited to, overnight courier servicegsamile, electronic mail or other means of
electronic transmission). Any notice given by nshidll be deemed to have been given when deposittbe iUnited States mail as set forth
above. Any notice given by overnight courier sezvéball be deemed to have been given when delitersach service with all charges
prepaid and addressed as set forth above.

Section 2. Waiver Whenever notice is required by law, the certiéicaf incorporation or these bylaws to be giveany director,
committee member or stockholder, a waiver theneofriting signed by the person entitled to suchaggtor a waiver by electronic
transmission by the
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person entitled to such notice, whether befordter ¢he time stated therein, shall be equivalentdtice. Attendance of a person at a meeting
shall constitute a waiver of notice of such meetgept when such person attends for the expregg®ge of objecting at the beginning of
meeting to the transaction of any business on thengl that the meeting is not lawfully called oneened. Neither the business to be
transacted at, nor the purpose of, any meetingpokkolders, the board of directors or a committedirectors need be specified in any
written waiver of notice or any waiver by electrotiansmission unless so required by law, thefegte of incorporation or these bylaws.

ARTICLE V. OFFICERS

Section 1. Titles; Election; Term of Offic&'he officers of the corporation shall be a presigdsecretary and such other officers as the
board of directors may elect or appoint, includiwghout limitation, a chairman of the board, aefteéxecutive officer, one or more vice
presidents (with each vice president to have seseriptive title, if any, as the board of directshall determine), a treasurer, one or more
assistant secretaries and one or more assistastitegs. Each officer shall hold office until hisher successor has been duly elected and
qualified or, if earlier, until his or her deatlesignation or removal. Any two or more offices nieyheld by the same person. Except for the
chairman of the board, none of the officers need H&ector of the corporation. The chairman ofttbard shall be the chief executive officer
of the corporation, unless the board of direct@sighates a different officer as chief executivicef.

Section 2. RemovalThe board of directors may remove any officethef corporation with or without cause at any tifakection or
appointment of an officer shall not of itself creabntract rights.

Section 3. VacanciesAny vacancy occurring in any office of the corgibon shall be filled by the board of directors.

Section 4. Powers and Dutie®fficers shall have such powers and duties imtheagement of the corporation as (a) are provided
these bylaws, (b) may be prescribed by the boadireftors or by an officer authorized to do saly board, and (c) generally pertain to tl
respective offices, subject to the control of thard of directors and any officer to whom they mepOne officer shall have responsibility for
keeping the minutes of all proceedings of the badudirectors, board committees and stockholdetsoiwks provided for that purpose, and
shall attend to the giving and service of all nesic

Section 5. CompensatioThe compensation of officers shall be determimgthe board of directors; provided, however, thatess
otherwise provided by law, the board of directoeyrdelegate the power to determine the compensatiany officer (other than the officer
to whom such power is delegated) to the independentbers of the board, a committee of the boaedctiairman of the board, the president
or such other officers as may be designated bpdlaed or a committee of the board.
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ARTICLE VI. INDEMNIFICATION

Section 1. Rights to Indemnification and AdvancehwdrExpenses The corporation shall, to the fullest extent piged by applicable
law as it presently exists or may hereafter be aleen(a) indemnify and hold harmless any personwaé® or is made or is threatened to be
made a party to, or is otherwise involved in, actyam, suit or proceeding by reason of the fact teaor she is or was a director, officer or
managing director (or its equivalent) of the cogtimm, or is or was serving at the request of irparation as a director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise, against all ligband loss suffered and expenses (including
attorneys’ fees) reasonably incurred by such peirsanonnection therewith, and (b) pay the expegisetuding attorneys’ fees) incurred by
any such person in defending any such actionpsyitoceeding in advance of its final dispositiprmvided, however, that the payment of
expenses incurred by a person in advance of thédiaposition of the action, suit or proceedinglshe made only upon receipt of an
undertaking by the person to repay all amounts rchaif it should ultimately be determined that pleeson is not entitled to be indemnified
under this Article VI or otherwise. The corporatisimall be required to indemnify and advance expetsany such person in connection with
an action, suit or proceeding (or part thereofjatéd by such person only if such action, supmceeding (or part thereof) was authorized by
the board of directors of the corporation.

Section 2. NorExclusivity of Rights. The rights to indemnification and the advancenoémxpenses, as conferred on any person by the
provisions of this Article VI, shall not be deemextlusive of any other rights to which such persmy have or hereafter acquire under any
law, provision of the certificate of incorporatidhese bylaws, any agreement, vote of stockhololedssinterested directors, or otherwise.

Section 3. Nature of RightsThe rights to indemnification and the advancenoémixpenses provided by or granted pursuant £ thi
Article VI shall continue as to a person who haasegl to be a director, officer or managing dire@oiits equivalent) and shall inure to the
benefit of the heirs, executors and administravdisuch person. The provisions of this Article Vi be deemed to be a contract between the
corporation and each director who serves in suphgity at any time while this Article VI is in effg and any repeal or modification hereof
shall not affect any rights or obligations thenséirig with respect to any state of facts or anjoactsuit or proceeding then or theretofore
existing, or any action, suit or proceeding tharyafrought or threatened based in whole or in @arny such state of facts.

ARTICLE VII. MISCELLANEOUS PROVISIONS

Section 1. Shares of StocRhe shares of stock of the corporation shalldpeesented by certificates or shall be uncertéidahe boar
of directors shall have the power and authoritgnike all such rules and regulations as it may dequedient concerning the issue, transfer
and registration of uncertificated shares or deetés for shares of stock of the corporation.
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Section 2. Stock Certificate<Certificates for shares of stock of the corparaghall be in such form as shall be approved bythard o
directors. The certificates shall be signed bydairman of the board or the president or a viesident and by the secretary or an assistant
secretary or the treasurer or an assistant traagurg or all of the signatures on the certificatay be a facsimile. In case any officer, transfer
agent or registrar who has signed or whose faasisignature has been placed upon a certificatétsdnad ceased to be such officer, transfer
agent or registrar before such certificate is idsiteanay be issued by the corporation with the esa&ffiect as if he or she were such officer,
transfer agent or registrar at the date of issue.

Section 3_Lost, Stolen or Destroyed Certificathlo certificate for shares or uncertificated skaykstock of the corporation shall be
issued in place of any certificate alleged to hagen lost, stolen or destroyed, except on produdicuch evidence of such loss, theft or
destruction and on delivery to the corporation bbad of indemnity in such amount, upon such teants secured by such surety as the board
of directors or its designee may require.

Section 4, Record Datdn order that the corporation may determine tbeldolders entitled to notice of or to vote at amgeting of
stockholders or any adjournment thereof, or emtittereceive payment of any dividend or other thstion or allotment of any rights, or
entitled to exercise any rights in respect of amgnge, conversion or exchange of stock or for thregse of any other lawful action, the bo
of directors may fix, in advance, a record dateictvishall not be more than sixty nor less thand&ys before the date of such meeting, nor
more than sixty days prior to any other such actfodetermination of stockholders of record entitte notice of or to vote at a meeting of
stockholders shall apply to any adjournment ofrtfeeting; provided, however, that the board of dinecmay fix a new record date for the
adjourned meeting.

Section 5, Registered Stockholdefche corporation shall be entitled to treat thileoof record of any share or shares of stockas t
holder in fact thereof and, accordingly, shall betbound to recognize any equitable or other ctaior interest in such share or shares on the
part of any other person, whether or not it shallehexpress or other notice thereof, except aswithe provided by law.

Section 6. DividendsThe board of directors may declare, and the qatfwn may pay, dividends on the corporation’s tautding
shares of stock in the manner and upon the terchg@mditions provided by law and the certificatérmforporation.

Section 7._Fiscal YearThe fiscal year of the corporation shall be fixgdthe board of directors.

Section 8._SealThe seal of the corporation shall be in such fasimay from time to time be approved by the bodudirectors or by a
officer authorized to do so by the board. The s&} be used by causing it or a facsimile theredfetampressed, affixed or reproduced, or
may be used in any other lawful manner.
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Section 9. ResignationsAny director, committee member or officer mayigasat any time upon notice given in writing or &gctronic
transmission to the corporation. Such resignatiail $ake effect when such notice is given unléssriotice specifies (a) a later effective d
or (b) an effective date determined upon the haipgesf an event or events, such as the failur@teive the required vote for reelection as a
director and the acceptance of such resignatiahéyoard of directors. Unless otherwise specifietthe notice of resignation, the accepta
of such resignation shall not be necessary to ntaéective.

Section 10. Forum for Adjudication of Disputeldnless the corporation consents in writing togbkection of an alternative forum, the
sole and exclusive forum for (a) any derivativéacbr proceeding brought on behalf of the cordgomt(b) any action asserting a claim of
breach of a fiduciary duty owed by any directoficafr or other employee of the corporation to thgporation or the corporation’s
stockholders, (c) any action asserting a claimiragipursuant to any provision of the Delaware Gah€orporation Law, or (d) any action
asserting a claim governed by the internal affdastrine shall be the Court of Chancery of theeStdtDelaware (or, if the Court of Chancery
does not have jurisdiction, the federal distriaitdor the District of Delaware). Any person otignpurchasing or otherwise acquiring any
interest in shares of capital stock of the corporashall be deemed to have notice of and conseattt provisions of this Section.

Section 11, Invalid Provisiondf any provision of these bylaws is held to beghl, invalid or unenforceable under any presefititure
law, and if the rights or obligations of the stoclders would not be materially and adversely aéfiddhereby, such provision shall be fully
separable, and these bylaws shall be construedr#ncced as if such illegal, invalid or unenfordegtrovision had never comprised a part
hereof, the remaining provisions of these bylavadiskmain in full force and effect and shall netdffected by the illegal, invalid or
unenforceable provision or by its severance hemefiand in lieu of such illegal, invalid or unenfeable provision, there shall be added
automatically as a part of these bylaws, a legaidwand enforceable provision as similar in tetmsuch illegal, invalid or unenforceable
provision as may be possible.

Section 12, HeadingsThe headings used in these bylaws have beertédsier administrative convenience only and doawartstitute
matter to be construed in interpretation.

ARTICLE VIII. AMENDMENTS

Subject to the provisions of the certificate ofdrmoration of the corporation, these bylaws maglbered, amended or repealed, or new
bylaws may be adopted, by the stockholders or &yothard of directors. Notwithstanding the foregaamgl anything contained in these
bylaws to the contrary, Sections 1 and 2 of Artltiderein shall not be altered, amended or regbédr the purpose of dividing the board of
directors into classes with staggered terms angroasion inconsistent therewith shall be adoptadstich purpose without the affirmative
vote of the holders of at least a majority of tléing power of all the shares of the corporatiotitkenl to vote generally in the election of
directors, voting together as a single class. Nbstanding the first sentence of this Article VAHd anything contained in these bylaws to the
contrary, Section 1 of Article 11l herein shall nm altered, amended or repealed for the purpose of
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changing to a plurality-voting standard for thecéilen of directors and no provision inconsistergréwith shall be adopted for such purpose
without the affirmative vote of the holders of @aast a majority of the voting power of all the sfsaof the corporation entitled to vote
generally in the election of directors, voting ttge as a single class. Notwithstanding anythingaioed in these bylaws to the contrary, the
affirmative vote of the holders of at least a migjoof the voting power of all shares of the comuion entitled to vote generally in the elect

of directors, voting together as a single clasall &le required to alter, amend, adopt any prowigiconsistent with or repeal either of the two
preceding sentences of this Article VIII.
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FedEx Corporation
AMENDED AND RESTATED BYLAWS
ARTICLE I. OFFICES

Section 1. Registered Office and Agefithe registered office and registered agent ottrporation in the State of Delaware shall be as
designated from time to time by the appropriaiediby the corporation in the office of the Secretaf State of the State of Delaware.

Section 2. Other OfficesThe corporation may also have offices at suckrgphaces, both within and without the State ofddelre, as
the board of directors may from time to time deteeror as the business of the corporation may requi

ARTICLE Il. MEETINGS OF STOCKHOLDERS

Section 1. Place of Meeting#\ll meetings of the stockholders shall be heldwath place, either within or without the Staté®eftaware,
as shall be designated by the board of directaisstated in the notice of the meeting or in a dxgcuted waiver of notice thereof. The board
of directors may, in its sole discretion, deterntim&t a meeting shall not be held at any placemayt instead be held solely by means of
remote communication in accordance with the Ger@oaporation Law of the State of Delaware.

Section 2. Annual MeetingAn annual meeting of stockholders shall be heldwuch date and at such time as shall be desighatea:
board of directors and stated in the notice oftfeeting or in a duly executed waiver of notice ¢loér At each annual meeting, the
stockholders shall elect directors and transadt stiter business as may properly be brought béifiereneeting.

Section 3._Notice of Annual MeetingNritten notice of the annual meeting statingpteee (if any), date and time of the meeting am
means of remote communication (if any) by whiclcklwlders and proxy holders may be deemed to lseptén person and vote at such
meeting shall be given not less than ten nor nfwae sixty days before the date of the meeting ¢h stockholder entitled to vote at such
meeting.

Section 4, List of Stockholders Entitled to VofEhe officer who has charge of the stock ledgehefcorporation shall prepare and
make, at least ten days before every meeting okktidders, a complete list of the stockholderstleatito vote at the meeting, arranged in
alphabetical order and showing the address of siadkholder and the number of shares registerétkimame of each stockholder. Such list
shall be open to the examination of any stockholiderany purpose germane to the meeting, for egaf at least ten days prior to the
meeting, either (a) on a reasonably accessibléretéc network, provided that the information regui to gain access to such list is provided
with the notice of the meeting, or (b) during owttiyn business hours, at the principal place of lassirof the corporation. If the corporation
determines to make the list available on an elaatroetwork, the corporation may ta




reasonable steps to ensure that such informatiavaigable only to stockholders. If the meetingpide held at a place, the list shall be
produced and kept at the time and place of theingedtiring the whole time thereof and may be inggaby any stockholder who is present.
If the meeting is to be held solely by means ofasentommunication, the list shall also be operéodaxamination of any stockholder during
the whole time of the meeting on a reasonably adokeselectronic network, and the information reqdito access such list shall be provided
with the notice of the meeting.

Section 5. Special MeetingSpecial meetings of the stockholders, for anyppse or purposes, unless otherwise prescribedahytestor
by the certificate of incorporation, may be calbgdthe chairman of the board and chief executifieafand shall be called by the chairman
of the board and chief executive officer or sectetd the request in writing of a majority of thedsd of directors. Such request shall state the
purpose or purposes of the proposed meeting.

In addition, special meetings of the stockholdéalde called by the chairman of the board anéfakecutive officer or the secretary
following receipt by the secretary of a written uegt for a special meeting of stockholders (a “&pédeeting Request”) from the holders of
shares representing at least 20% of the outstamsthages of the corporation entitled to vote (thed®&site Holders”) if such Special Meeting
Request complies with the requirements set forthisSection and all other requirements of thisti®a are met. However, notwithstanding
the foregoing or any other provision in this Setfioutstanding shares of the corporation that alogest to Hedging Transactions (as defined
in Section 12 of this Article 1) shall not undemyacircumstance be included toward the required #@%shold, and thus, stockholders owr
stock of the corporation that is subject to Heddingnsactions shall not be considered Requisitelétslwith respect to such stock. The bc
of directors shall determine, in its sole discnetiwhether all such requirements of this SectioreHzeen satisfied, and such determination
shall be binding on the corporation and its stotdiéis.

If a Special Meeting Request complies with thist®eg the board of directors shall determine treord date (in accordance with
Section 4 of Article VII herein), place (if any)atd and time of the special meeting of stockholdegsiested in such Special Meeting Reqt
provided, however, that the date of any such spewating shall not be more than 90 days aftes#ueetary’s receipt of the properly
submitted Special Meeting Request. Notwithstandlmgforegoing, the board of directors may (in ldicalling the special meeting of
stockholders requested in such Special Meeting &sjjpresent an identical or substantially simitiem (as determined in good faith by the
board of directors, a “Similar Item”) for stockheldapproval at any other meeting of stockholdeas i$held no more than 90 days after the
secretary receives such Special Meeting Requestn®mination, election, or removal of directorslishlavays be deemed a “Similar Item”
with respect to all items of business involving ttwenination, election, or removal of directors, mgiag the size of the board of directors and
filling of vacancies or newly created directorshipsulting from any increase in the authorized neindf directors.

A Special Meeting Request must be delivered by hapdegistered U.S. mail (return receipt requéstedby courier service to the
attention of the secretary at the principal exeeutffices of the corporation. A Special MeetinggRest shall only be valid if it is signed and
dated by each of the Requisite Holders (or thely duthorized agents) and if such request includes:

(a) a statement of the specific purpose or purpobtee special meeting of stockholders, the mattenatters proposed to be acted on
at the special meeting of stockholders, and theorsfor conducting such business at the speciatingeof stockholders
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(b)
(©)

(d)

(€)

(f)

(9)
(h)

(i)

()

a statement of any material interest of each fequisite Holder and the beneficial ownersnif,an whose behalf the Special
Meeting Request is being made in the business peapto be conducted at the special meeting of stbdkrs;

the text of any business, proposed resoluticaneendment to the bylaws, certificate of incorgiora or any other corporate
document to be considered at the special meetistpokholders

any other information which may be requiredsuant to these bylaws, including but not limitedtch information, if applicable,
which shall be set forth in a stockholder’s notieguired by Section 12, 13 or 14 of this Articledt which may be required to be
disclosed under the General Corporation Law ofStage of Delaware

the name and address (as they appear on theration’s books, in the case of stockholders obré) of each Requisite Holder
and the date of each such Requisite H¢ s signature (or authorized ag's signature)

the class, if applicable, and the number ofrebaf the corporation’s stock that are owned obre or beneficially by each such
Requisite Holder and documentary evidence of secbrd or beneficial ownership, and the number gfsarch owned shares of
the corporation’s stock subject to Hedging Trarisastand a representation that all other sharéseoforporation’s stock owned
by such Requisite Holder are not subject to Hedgirmmsactions

a representation that one or more of the Régquiklders intend to appear in person or by praixthe special meeting of
stockholders to propose the business to be condiattine special meeting of stockholde

if any Requisite Holder intends to solicit prexwith respect to any business to be conductédueatpecial meeting of
stockholders, a representation to that ef

if a purpose of the special meeting of stockleos is the election of one or more directorsinddirmation that would be required to
be included in solicitations of proxies for electiof directors in an election contest, or is othisewequired, in each case pursuant
to and in accordance with Regulation 14A underSkeurities Exchange Act of 1934, as amended*Exchange Ac");

an undertaking by the Requisite Holders tofiydtie corporation in writing of a change in théoirmation called for by clauses
(b) and (f) as of the record date for such spenitting of stockholders, by notice received bystheretary in the same manner as
the Special Meeting Request not later than théatday following such record date, and a
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the record date by notice so given and receivelinvitvo business days of any change in such infdomand, in any event, as of
the close of business on the day preceding theéapeeeting date; an

(k) an acknowledgement that any reduction in paeggnstock ownership of the Requisite Holders belwn20% threshold following
delivery of the Special Meeting Request to theetacy shall constitute a revocation of such Spedidting Reques

In addition, the Requisite Holders and the benafficivners, if any, on whose behalf the Special MgaRequest is being made shall prom
provide any other information reasonably requebtethe corporation.

A Special Meeting Request shall not be valid (dnitthe special meeting of stockholders requesieslipnt to the Special Meeting
Request will not be held) if (a) the Special MegtiRequest relates to an item of business thattia pooper subject for stockholder action
under applicable law; (b) a Similar Item was présdrat any meeting of stockholders held within @8@sdprior to receipt by the corporation
such Special Meeting Request; (c) a Similar Iteindtuded in the corporation’s notice as an itenbasiness to be brought before a
stockholder meeting that has been called but notegiel; (d) the Special Meeting Request is recelwethe corporation during the period
commencing 90 days prior to the first anniversdrithe preceding year’'s annual meeting of stockhsl@ad ending on the date of the current
yeal's annual meeting of stockholders; or (e) the Sgiddieeting Request was made in a manner that iedofviolation of Regulation 14A
under the Exchange Act. For purposes of this papgrthe date of delivery of the Special Meetingusst shall be the first date on which a
valid Special Meeting Request in which Requisitdddos representing at least 20% of the outstanstiages of the corporation entitled to
vote in accordance with this Section are partigigahas been delivered to the corporation.

Only matters that are stated in the Special Med®aguest shall be brought before and acted updngltive special meeting of
stockholders called according to the Special Mgelequest; provided, however, that nothing hereall prohibit the board of directors from
submitting any matters to the stockholders at gegisl meeting of stockholders called by the stotddrs pursuant to this Section. If a valid
Special Meeting Request is received by the segrstaysequent to the receipt of another valid Sp&téeting Request and before the date of
the corresponding special meeting of stockholddlstems of business contained in such SpecialtMgdrequests may be presented at one
special meeting of stockholders. If two or moreciglemeetings of the stockholders called pursuatié request of stockholders pursuant to
this Section have been held within the 12-montloddoefore a Special Meeting Request is receivethbysecretary, the board of directors
may in its discretion, determine not to call orchelich requested special meeting of stockholders.

Requisite Holders may revoke a Special Meeting Rstjoy written revocation delivered to the corporatat any time prior to the
special meeting of stockholders; provided, howether board of directors shall have the sole digmmab determine whether or not to proceed
with the special meeting of stockholders followswrh written revocation. Additionally, a Requiditelder whose signature (or authorized
agent’s signature) appears on a Special Meetingi€&tq



may revoke such Requisite Holder's participatiom iBpecial Meeting Request at any time by writearocation delivered to the secretary in
the same manner as the Special Meeting Requedt, doitbwing any such revocation, the remaininggResite Holders participating in the
Special Meeting Request do not represent at |€2td& the outstanding shares of the corporatioitletitto vote in accordance with this
Section, the Special Meeting Request shall be déemeked. Likewise, any reduction in percentagelsbwnership of the Requisite
Holders below the 20% threshold following delivefithe Special Meeting Request to the secretarly sealeemed to be revocation of the
Special Meeting Request.

If none of the Requisite Holders appears or sendpi@sentative to present the business or noraimatibmitted by the stockholders in
the Special Meeting Request to be conducted atpheial meeting of stockholders, the corporaticedn®ot conduct any such business or
nomination for a vote at such special meeting efldtolders.

Section 6. Notice of Special MeetinyVritten notice of a special meeting stating tleee (if any), date and time of the meeting, the
means of remote communication (if any) by whiclckhwlders and proxy holders may be deemed to lmeptén person and vote at such
meeting, and the purpose or purposes for whiclmibeting is called shall be given not less thamtamore than sixty days before the dat
the meeting to each stockholder entitled to vosuah meeting. Business transacted at any speeitimy of stockholders shall be limited to
the purposes stated in the notice of such meetiingaduly executed waiver of notice of such negti

Section 7._Quorum; Adjournment of Meetingsxcept as otherwise provided by law or the degi€ of incorporation, the holders of a
majority of the outstanding shares entitled to \aitthe meeting, present in person or representgudxy, shall constitute a quorum at any
meeting of stockholders. If a quorum shall not bespnt or represented at any meeting of stocki®ltee holders of a majority of the shares
entitled to vote at the meeting who are presepenson or represented by proxy or the chairmahefiieeting may adjourn the meeting until
a quorum shall be present or represented. Wheretingas adjourned to another time or place, natieed not be given of the adjourned
meeting if the time and place (if any) thereof #&mgl means of remote communication (if any) by wtstdtkholders and proxy holders may
deemed to be present in person and vote at suchradd meeting are announced at the meeting ahwihécadjournment is taken. At any
adjourned meeting, any business may be transadiath wight have been transacted at the originatimgef the adjournment is for more
than thirty days, or if after the adjournment a rreword date is fixed for the adjourned meetingotice of the adjourned meeting shall be
given to each stockholder of record entitled teevattthe meeting.

Section 8. Required Voté/Nhen a quorum is present at any meeting of stdeins, the vote of the holders of a majority & #hares
present in person or represented by proxy at thetingeand entitled to vote shall decide any quedtidher than the election of directors)
brought before such meeting, unless the questionesupon which, by express provision of law, tbdificate of incorporation or these
bylaws, a different vote is required, in which caseh express provision shall govern and contebicision of such question. The vote
required for the election of directors shall besessforth in Section 1 of Article IIl herein.
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Section 9. Voting; ProxiesUnless otherwise provided in the certificaterafdrporation, each stockholder shall at every mgeif the
stockholders be entitled to one vote in personyguroxy for each share of capital stock havingmgtpower held by such stockholder. At all
meetings of stockholders, a stockholder may votprbyy executed in writing by the stockholder opasmitted by law. Such proxy must be
filed with the secretary of the corporation or bisher representative or otherwise delivered tadaptally or electronically as set forth in the
applicable proxy statement, at or before the tifta® meeting. No proxy shall be voted on afteeéhyears from its date, unless the proxy
provides for a longer period.

Section 10. Conduct of MeetingExcept to the extent inconsistent with any raled regulations adopted by the board of directmrshe
conduct of any meeting of stockholders, the chairwfaany meeting of stockholders shall have thbtrand authority to prescribe such rules,
regulations and procedures and to do all suchaactis the judgment of such chairman, are apprigpfta the proper conduct of the meeting.

Section 11, Action Without a Meetinghny action required or permitted to be taken iy $tockholders of the corporation must be
effected at a duly called annual or special meatirguch holders and may not be effected by angeainin writing by such holders.

Section 12, Stockholder Business at Annual Meetiigany annual meeting of stockholders, only sbgbiness shall be conducted as
shall have been properly brought before the meelinge properly brought before an annual meebuoginess must be: (a) pursuant to the
corporations notice of meeting (or any supplement theretg)bybor at the direction of the board of directans(c) by any stockholder who
entitled to vote at the meeting, who has compliéti the notice procedures set forth in this Sectind who was a stockholder of record at
time of giving such notice and at the time of thewal meeting (this clause (c) shall be the exekigieans for a stockholder to submit
business other than director nominations or maptergerly brought under Rule 14a-8 under the Exghakct and included in the
corporation’s notice of meeting).

For business other than a director nomination tprbeerly brought before an annual meeting by ekstolder, the stockholder must
have given timely notice thereof in writing to thecretary of the corporation and such business beuatproper matter for stockholder action.
To be timely, a stockholdes’notice must be received by the secretary of dingacation not more than 120 days and not less30athays pric
to the first anniversary of the preceding year’swal meeting; provided, however, that in the evieat the annual meeting date is not within
thirty days before or sixty days after such anrgaey, notice must be received no earlier than gt#Hlday prior to such annual meeting and
no later than the close of business on the latdreohinetieth day prior to such annual meetinthertenth day following the day on which
public disclosure of the date of the annual meetvag first made. In no event shall the public ameement of an adjournment or
postponement of an annual meeting commence a nevperiod (or extend any time period) for the givaf a stockholder’s notice as
described above.



Every such notice by a stockholder shall set forth:

(@)

(b)

(c)

(d)

()

(f)

(9)

the name and address of the stockholder wkadstto make a business proposal and of the batefiener, if any, on whose
behalf the proposal is mac

a representation that the stockholder is adrabfl the corporation’s voting stock (indicating ttlass and number of shares owned
beneficially or of record by the stockholder andthy beneficial owner) and intends to appear isgeor by proxy at the meeting
to propose such business specified in the nc

whether and the extent to which any hedgingtber transaction or series of transactions has batered into by or on behalf of,
or any other agreement, arrangement or understgiidiciuding any derivative or short positions, fifrimterests, options,
warrants, stock appreciation or similar rights angt borrowing or lending of shares) has been nmhéegffect or intent of which
to mitigate loss to or manage risk or benefit afrshprice changes for, or to increase or decréasedting power of, the
stockholder or the beneficial owner with respedciny share of stock of the corporatiHedging Transactior”);

a representation that the stockholder will fydtie corporation in writing of any Hedging Transans in effect as of the record
date for the meeting promptly following the latéitie record date or the date notice of the redateé is first publicly disclose:

a representation whether the stockholder irst¢éadeliver a proxy statement or form of proxyhtsders of at least the percentage
of the corporation’s outstanding shares requireapiarove or adopt the proposal or otherwise tagroxies from stockholders
in support of the propos:

a description of the business desired to beidginb before the annual meeting, including the ceteplext of any resolutions
intended to be presented at the meeting and ievbet that such business includes a proposal tacihe bylaws of the
corporation, the language of the proposed amendrienteasons for bringing up such matter at thetimg, any personal or other
material interest of the stockholder or the bernafiowner in the matter, and all agreements, aear@nts or understandings
(whether written or oral) between the stockholdethe beneficial owner and any other person orgrergincluding their names)
connection with the proposal of such matter bystieekholder “ Stockholder Agreemer”); and

a representation that the stockholder will fydtie corporation in writing of any Stockholder regments in effect as of the record
date for the meeting promptly following the latéitiee record date or the date notice of the redaté is first publicly disclose:

Section 13. Nomination of Directors at Annual Megti Only persons who are nominated in accordance twétprocedures set forth in
this Section shall be eligible for election as dioes at an annual meeting of stockholders. Norignatof persons for election to the board of
directors of the corporation may be made at an @mmeeting of stockholders (a) by or at the dimchf the board of directors or (b) by any
stockholder who is entitled to vote at the meetialgo has




complied with the notice procedures set forth is Bection and who was a stockholder of recortiatime of giving such notice and at the
time of the annual meeting. Such nominations df&linade pursuant to timely notice in writing to eeretary of the corporation in
accordance with the provisions of Section 12 of #aiticle II.

Every such notice by a stockholder shall set forth:

(&) with respect to each person whom the stockihg@d®oses to nominate for election or reelecti®a director, the name and
address of each nominee and such other informegigerding each nominee proposed by the stockhaklemould have been
required to be included in a proxy statement fpedsuant to the proxy rules of the Securities anchBEnge Commission had each
nominee been nominated by the board of directoteetorporation; an

(b) with respect to the stockholder giving the not
i. the name and address of such stockholder and bietheficial owner, if any, on whose behalf the nuattion is made

ii. a representation that such stockholder is dérobf the corporatios’voting stock (indicating the class and numbeshafre:
owned beneficially or of record by the stockholdad by the beneficial owner) and intends to appeperson or by proxy
at the meeting to make the nominati

iii. whether there are any Hedging Transacti

iv. a representation that the stockholder will fyotine corporation in writing of any Hedging Transans in effect as of the
record date for the meeting promptly following thter of the record date or the date notice ofr#verd date is first
publicly disclosed

V. a representation whether such stockholder istémdeliver a proxy statement or form of proxyhtdders of at least the
percentage of the corporation’s outstanding shraesired to elect the nominee(s) or otherwise ticisproxies from
stockholders in support of the nomination

Vi. a description of all agreements, arrangementsmderstandings (whether written or oral) amonthsstockholder or the
beneficial owner and each nominee and any othaopesr persons (naming such person or persons)gnir which the
nomination or nominations are to be made by thekétmlder “Nomination Agreemen”); and

vii.  arepresentation that the stockholder willifyothe corporation in writing of any Nomination Aggements in effect as of the
record date for the meeting promptly following thter of the record date or the date notice ofr#verd date is first
publicly disclosed



Section 14. Additional Requirements for StockholBasiness or Nominations at Annual Meeting stockholder seeking to make a
nomination or bring any other business before amuahmeeting pursuant to Section 12 or 13 of thigcke 11, as applicable, shall promptly
provide to the corporation any other informatioagenably requested by the corporation. Notice tehinto make a nomination shall be
accompanied by (a) the written consent of each neenfo serve as a director of the corporation #leoted, and (b) a statement whether such
nominee, if elected, intends to tender, promptliofeing such election, an irrevocable resignatiffective upon such person’s failure to
receive the required vote for reelection at thet neseting at which such person would face reelacind upon acceptance of such resigne
by the board of directors in accordance with Sectiof Article Il herein.

Only such persons who are nominated in accordaitbetive procedures set forth in Sections 13 andflfis Article Il shall be eligible
to be elected at an annual meeting of stockholofettse corporation to serve as directors and onbhdusiness shall be conducted at an
annual meeting of stockholders as shall have bemrght before the meeting in accordance with tleguures set forth in Sections 12 ant
of this Article Il. Except as otherwise provided layv, the chairman of the meeting shall declareadwairder and disregard any nomination or
other business proposed to be brought before tletimgeby a stockholder that has not been madedardance with Sections 12, 13 and 1.
this Article Il. Notwithstanding the foregoing prisions of Sections 12, 13 and 14 of this Articleuihless otherwise required by law, if the
stockholder (or a qualified representative of tteelsholder) does not appear at the annual meefistpokholders of the corporation to pres
a nomination or proposed business, such nominatiail be disregarded and such proposed busine$sishhe transacted, notwithstanding
that proxies in respect of such vote may have beegived by the corporation.

ARTICLE Ill. DIRECTORS

Section 1. Number, Election and Term of Directof$ie number of directors which shall constitute whole board shall be not more
than fifteen, with the exact number to be deterhiitem time to time by the board of directors. Atk annual meeting of stockholders, all
directors shall be elected for a term expiringhatriext succeeding annual meeting of stockholdsh director shall hold office until his or
her successor has been duly elected and qualifiedtih his or her earlier disqualification, deatbsignation or removal. No decrease in the
number of directors constituting the board of dines shall shorten the term of any incumbent dimect

A nominee for director shall be elected to the Hdazrdirectors if the votes cast for such nominedéstion exceed the votes cast against
such nominee’s election; provided, however, that @ntested election meeting, directors shall®eted by a plurality of the votes cast by
the holders of the shares present in person oesepted by proxy at the meeting and entitled te wotthe election of directors. For purposes
of this Section, a “contested election meetingéing annual meeting of stockholders for which (&)sbcretary of the corporation receives a
notice that a stockholder has nominated a persoeléation to the board of directors in compliamgth the advance notice requirements for
stockholder nominees for director set forth in #est 13 and 14 of Article 1l herein, and (b) suadmination has not been withdrawn by such
stockholder on or prior to the tenth day precedimgdate the corporation first gives notice of sogeting to the stockholders, as required by
Section 3 of Article Il herein.



The board of directors shall not nominate for étechs director any candidate who has not agreéshtter, promptly following the
annual meeting at which he or she is elected astdir, an irrevocable resignation that will be efifee upon (a) the failure to receive the
required number of votes for reelection at the rgxtual meeting of stockholders at which he orfabes reelection, and (b) acceptance of
such resignation by the board of directors. In tioldj the board of directors shall not fill a ditecvacancy or newly created directorship with
any candidate who has not agreed to tender, prgrfgdtbwing his or her appointment to the board #ame form of resignation.

If a director nominee fails to receive the requinenber of votes for reelection, the board of divex(excluding the director in
guestion) shall, within 90 days after certificatiofithe election results, decide whether to actieptlirector’s resignation. Absent a
compelling reason for the director to remain ontibard of directors, the board shall accept thigmasion. The board of directors shall
promptly disclose its decision and, if applicalttes reasons for rejecting the resignation in adilivith the Securities and Exchange
Commission.

Section 2. Newly Created Directorships and Vacanciacancies and newly created directorships reguftom an increase in the
authorized number of directors shall be filled byajority of the directors then in office, thougs$ than a quorum, or by a sole remaining
director, and the directors so chosen shall hdidefintil the next annual meeting of stockholdans until their successors are duly elected
and qualified, unless sooner displaced. If theeenardirectors in office, then an election of dioes may be held in the manner provided by
statute. If, at the time of filling any vacancyamy newly created directorship, the directors fineoffice shall constitute less than a majorit
the whole board (as constituted immediately proarnty such increase), the Court of Chancery ofthage of Delaware may, upon application
of any stockholder or stockholders holding at 14886 of the total number of shares at the timetanting having the right to vote for such
directors, summarily order an election to be helélltany such vacancies or newly created direstigps, or to replace the directors chosen by
the directors then in office.

Section 3. PowersThe business and affairs of the corporation df@lhanaged by or under the direction of the bo&directors, whicl
may exercise all the powers of the corporationjeuilio the restrictions imposed by law, the cedife of incorporation or these bylaws.

Section 4. Place of Meetings; MinuteShe board of directors may hold meetings, botfuler and special, either within or without the
State of Delaware, and shall cause minutes of@sgedings to be prepared and placed in the mbugks of the corporation.

Section 5. Reqular MeetingRegular meetings of the board of directors majddd without notice at such time and at such péece
shall be determined by the board.

Section 6. Special MeetingSpecial meetings of the board may be called bycttairman of the board or the chief executiveceffi
upon notice to each director and shall be callethbychairman of the board, chief executive offizesecretary in like manner and on like
notice on the written request of two or more divest Neither the business to be transacted atheqourpose of, any special meeting of the
board need be specified in the notice of such meeti
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Section 7._Quorum; Required Vote; AdjournmeAt all meetings of the board a majority of theatmmumber of directors shall constiti
a quorum for the transaction of business. The faatroajority of the directors present at any maptihwhich there is a quorum shall be the
act of the board of directors, except as may berotise specifically provided by law or the ceriifie of incorporation. If a quorum shall not
be present at any meeting of the board of directbesdirectors present may adjourn the meetinthout notice other than announcement at
the meeting, until a quorum shall be present.

Section 8._Action Without a MeetindJnless otherwise restricted by the certificaténobrporation or these bylaws, any action required
or permitted to be taken at any meeting of the dhoddirectors or of any committee thereof maydieeh without a meeting, if all members
the board or committee, as the case may be, cotismeto in writing or by electronic transmissiand the writing or writings or electronic
transmission or transmissions are filed with thautes of proceedings of the board or committee.

Section 9. Board Committee3he board of directors may designate one or roonemittees, each committee to consist of one oemor
directors appointed by the board of directors. itmmber of committee members may be increased oedsed by the board of directors.
Each committee member shall serve as such untédflest of the expiration of his or her term akiractor or his or her death or resignation
or removal as a committee member or as a direttmr.board of directors shall have the power attamg to fill vacancies in, to change the
membership of and to discharge any committee. Daedomay designate one or more directors as ateemambers of any committee, who
may replace any absent or disqualified memberataeting of the committee. In the absence or @ikfiation of a member of a
committee, the member or members thereof presemyatneeting and not disqualified from voting, wietor not constituting a quorum, n
unanimously appoint another member of the boaxtirettors to act at the meeting in the place of sugh absent or disqualified member.

Section 10. Committee AuthorityAny such committee shall have and may exercishalpowers and authority of the board of dires
in the management of the business and affairseofdnporation as may be delegated to it by thedbobdirectors, except to the extent
expressly restricted by law, the certificate ofamoration or these bylaws. Each committee shaiélsaich name as may be determined by the
board of directors. Unless otherwise provided andhrtificate of incorporation, these bylaws oesolfution of the board of directors, each
committee may form and delegate authority to afpcemmittee as it deems appropriate or advisable.

Section 11. Committee Procedure and Meetiriesch committee shall cause minutes of its praogsdo be prepared and shall report
the same to the board of directors when requebheléss the board of directors otherwise providashe&eommittee may determine its own
rules and procedures for the conduct of its businésevery meeting of a board committee, 50% orentd the total number of members sl
constitute a quorum and the act of a majority efriembers present at such meeting shall be thaf et committee.
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Section 12, Compensatioirectors and members of committees may receigh sompensation for their services and such
reimbursement for their expenses as the boardectdirs shall determine.

Section 13, Stockholder Rights Plari¥otwithstanding anything in these bylaws to thatcary, the board of directors may adopt a
stockholder rights plan only if, prior to the adoptof the plan by the board of directors, at a tingeof stockholders at which a quorum is
present, the holders of a majority of the shareset in person or represented by proxy at theingeahd entitled to vote have approved the
adoption of the stockholder rights plan; providedwever, that the board of directors may adopbek$ivlder rights plan without prior
stockholder approval if the board determines, endkercise of its fiduciary duties, that it woulelib the best interests of the corporation and
its stockholders to adopt the plan without suclldiolder approval. Any stockholder rights plan dogted by the board of directors without
prior stockholder approval shall expire no latarttone year following the date of its adoption aslthe stockholder rights plan is ratified,
meeting of stockholders at which a quorum is predsnthe holders of a majority of the shares pmeseperson or represented by proxy and
entitled to vote. “Stockholder rights plan” refémsthis Section to any stockholder rights plantockholder rights agreement generally
referred to as a “poison pill” and designed to ma&eguisitions of large holdings of the corporatsshares of stock more expensive.

ARTICLE IV. NOTICES

Section 1. Method Whenever notice is required by law, the certiioaf incorporation or these bylaws to be giveany director,
committee member or stockholder, personal notiedl slot be required and any such notice may benginevriting (a) by mail, postage
prepaid, addressed to such director, committee raeonstockholder at his or her address as it appeathe records of the corporation, or
(b) by any other method permitted by law (includibgt not limited to, overnight courier serviceggamile, electronic mail or other means of
electronic transmission). Any notice given by nshall be deemed to have been given when depositibe iUnited States mail as set forth
above. Any notice given by overnight courier seevéball be deemed to have been given when delitersach service with all charges
prepaid and addressed as set forth above.

Section 2, Waiver Whenever natice is required by law, the certificaf incorporation or these bylaws to be giveany director,
committee member or stockholder, a waiver theneofriting signed by the person entitled to sucliaggtor a waiver by electronic
transmission by the person entitled to such notitesther before or after the time stated therdiall e equivalent to notice. Attendance of a
person at a meeting shall constitute a waiver tita®f such meeting, except when such persondstiar the express purpose of objecting at
the beginning of the meeting to the transactioargf business on the ground that the meeting itamgtlly called or convened. Neither the
business to be transacted at, nor the purpos@piaeting of stockholders, the board of directwra committee of directors need be
specified in any written waiver of notice or anyivea by electronic transmission unless so requingthw, the certificate of incorporation or
these bylaws.
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ARTICLE V. OFFICERS

Section 1. Titles; Election; Term of Officélhe officers of the corporation shall be a presigdsecretary and such other officers as the
board of directors may elect or appoint, includiwghout limitation, a chairman of the board, aeftéxecutive officer, one or more vice
presidents (with each vice president to have seskriptive title, if any, as the board of directehall determine), a treasurer, one or more
assistant secretaries and one or more assistastitegs. Each officer shall hold office until hisher successor has been duly elected and
qualified or, if earlier, until his or her deatlesignation or removal. Any two or more offices nieyheld by the same person. Except for the
chairman of the board, none of the officers need beector of the corporation. The chairman ofttbard shall be the chief executive officer
of the corporation, unless the board of direct@sighates a different officer as chief executiviecef.

Section 2. RemovalThe board of directors may remove any officethef corporation with or without cause at any tifakection or
appointment of an officer shall not of itself ceabntract rights.

Section 3, VacanciesAny vacancy occurring in any office of the corgibon shall be filled by the board of directors.

Section 4, Powers and Dutie®fficers shall have such powers and duties imtheagement of the corporation as (a) are provided
these bylaws, (b) may be prescribed by the boadireftors or by an officer authorized to do saly board, and (c) generally pertain to tl
respective offices, subject to the control of tiearddl of directors and any officer to whom they mepdne officer shall have responsibility for
keeping the minutes of all proceedings of the baddirectors, board committees and stockholdetsoivks provided for that purpose, and
shall attend to the giving and service of all negic

Section 5. Compensatiohe compensation of officers shall be determimgthe board of directors; provided, however, thatess
otherwise provided by law, the board of directoesyrdelegate the power to determine the compensatiany officer (other than the officer
to whom such power is delegated) to the indepenuentbers of the board, a committee of the boaed¢tiairman of the board, the president
or such other officers as may be designated bpdlaed or a committee of the board.

ARTICLE VI. INDEMNIFICATION

Section 1. Rights to Indemnification and AdvancehwdrExpenses The corporation shall, to the fullest extent piged by applicable
law as it presently exists or may hereafter be almén(a) indemnify and hold harmless any personwé® or is made or is threatened to be
made a party to, or is otherwise involved in, actyam, suit or proceeding by reason of the fact teaor she is or was a director, officer or
managing director (or its equivalent) of the cogtimm, or is or was serving at the request of tirparation as a director, officer, employee or
agent of another corporation, partnership, joimtuee, trust or other enterprise, against all ligband loss suffered and expenses (including
attorneys’ fees) reasonably incurred by such peirsaponnection therewith, and (b) pay the expeKisetuding attorneys’ fees) incurred by
any such
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person in defending any such action, suit or prdicegin advance of its final disposition; providéawever, that the payment of expenses
incurred by a person in advance of the final digosof the action, suit or proceeding shall bedmanly upon receipt of an undertaking by
the person to repay all amounts advanced if it isholtimately be determined that the person isertitled to be indemnified under this
Article VI or otherwise. The corporation shall leuired to indemnify and advance expenses to atty gerson in connection with an action,
suit or proceeding (or part thereof) initiated lwgls person only if such action, suit or proceedorgpart thereof) was authorized by the board
of directors of the corporation.

Section 2. NorExclusivity of Rights. The rights to indemnification and the advancenoémxpenses, as conferred on any person by the
provisions of this Article VI, shall not be deemextlusive of any other rights to which such persmy have or hereafter acquire under any
law, provision of the certificate of incorporatidhese bylaws, any agreement, vote of stockhololedssinterested directors, or otherwise.

Section 3. Nature of RightsThe rights to indemnification and the advancenaeé®ixpenses provided by or granted pursuant $o thi
Article VI shall continue as to a person who haasegl to be a director, officer or managing dire@oiits equivalent) and shall inure to the
benefit of the heirs, executors and administravdisuch person. The provisions of this Article Vi be deemed to be a contract between the
corporation and each director who serves in suphgity at any time while this Article VI is in effg and any repeal or modification hereof
shall not affect any rights or obligations thenséirig with respect to any state of facts or anjoacisuit or proceeding then or theretofore
existing, or any action, suit or proceeding tharyafrought or threatened based in whole or in @arny such state of facts.

ARTICLE VII. MISCELLANEOUS PROVISIONS

Section 1. Shares of StocRhe shares of stock of the corporation shalldpeesented by certificates or shall be uncertéidahe boar
of directors shall have the power and authoritgnake all such rules and regulations as it may degmadient concerning the issue, transfer
and registration of uncertificated shares or deetés for shares of stock of the corporation.

Section 2, Stock Certificate<Certificates for shares of stock of the corpamshall be in such form as shall be approved byotard o
directors. The certificates shall be signed bydfairman of the board or the president or a viesident and by the secretary or an assistant
secretary or the treasurer or an assistant treagurg or all of the signatures on the certificatay be a facsimile. In case any officer, transfer
agent or registrar who has signed or whose faasisignature has been placed upon a certificatélsinad ceased to be such officer, transfer
agent or registrar before such certificate is idsitamay be issued by the corporation with the saffiect as if he or she were such officer,
transfer agent or registrar at the date of issue.

Section 3. Lost, Stolen or Destroyed Certificathl® certificate for shares or uncertificated skaykstock of the corporation shall be
issued in place of any certificate alleged to Hawen lost, stolen or destroyed, except on producticuch evidence of such loss, theft or
destruction and on delivery to the corporation bbad of indemnity in such amount, upon such teants secured by such surety as the board
of directors or its designee may require.

14



Section 4. Record Datdn order that the corporation may determine tbeldolders entitled to notice of or to vote at amgeting of
stockholders or any adjournment thereof, or emtittereceive payment of any dividend or other thstion or allotment of any rights, or
entitled to exercise any rights in respect of amgnge, conversion or exchange of stock or for thegse of any other lawful action, the bo
of directors may fix, in advance, a record dateictvishall not be more than sixty nor less thand&ys before the date of such meeting, nor
more than sixty days prior to any other such actfodetermination of stockholders of record entitte notice of or to vote at a meeting of
stockholders shall apply to any adjournment ofrtteeting; provided, however, that the board of dinecmay fix a new record date for the
adjourned meeting.

Section 5. Reqistered Stockholdei®he corporation shall be entitled to treat thilboof record of any share or shares of stockes t
holder in fact thereof and, accordingly, shall betbound to recognize any equitable or other ctaior interest in such share or shares on the
part of any other person, whether or not it shallehexpress or other notice thereof, except aswithe provided by law.

Section 6. DividendsThe board of directors may declare, and the aatfmn may pay, dividends on the corporation’s tautding
shares of stock in the manner and upon the terehg@amditions provided by law and the certificatéraforporation.

Section 7, Fiscal YearThe fiscal year of the corporation shall be fixgdthe board of directors.

Section 8._SealThe seal of the corporation shall be in such fasmay from time to time be approved by the boduirectors or by a
officer authorized to do so by the board. The s&} be used by causing it or a facsimile theredfetampressed, affixed or reproduced, or
may be used in any other lawful manner.

Section 9. ResignationsAny director, committee member or officer mayigasat any time upon notice given in writing or &gctronic
transmission to the corporation. Such resignatiail $ake effect when such notice is given unléssriotice specifies (a) a later effective d
or (b) an effective date determined upon the haipgesf an event or events, such as the failur@teive the required vote for reelection as a
director and the acceptance of such resignatiahéyoard of directors. Unless otherwise specifietthe notice of resignation, the accepta
of such resignation shall not be necessary to ntaéective.

Section 10. Forum for Adjudication of Disputeldnless the corporation consents in writing togbkection of an alternative forums-the
thieesole and exclusive forum for (a) any derivaticgon or proceeding brought on behalf
of the corporation, (b) any action asserting anclaf breach of a fiduciary duty owed by any directdficer or other employee of the
corporation to the corporation or the corporatiasitsckholders, (c) any action asserting a claisirggi pursuant to any provision of the
Delaware General Corporation Law, or (d) any actieserting a claim governed by the internal afféastrine_shall be the Court of Chancery
of the State of Delaware (or, if the Court of Chenyadoes
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not have jurisdiction, the federal district cowt fthe District of Delaware)Any person or entity purchasing or otherwise &g any
interest in shares of capital stock of the corporashall be deemed to have notice of and conseattt provisions of this Section.

Section 11, Invalid Provisiondf any provision of these bylaws is held to beghl, invalid or unenforceable under any presefititire
law, and if the rights or obligations of the stoolders would not be materially and adversely affiddhereby, such provision shall be fully
separable, and these bylaws shall be construedrgodced as if such illegal, invalid or unenfordegtrovision had never comprised a part
hereof, the remaining provisions of these bylavadiskmain in full force and effect and shall netdffected by the illegal, invalid or
unenforceable provision or by its severance hemefiand in lieu of such illegal, invalid or unenfeable provision, there shall be added
automatically as a part of these bylaws, a legdidvand enforceable provision as similar in tetmsuch illegal, invalid or unenforceable
provision as may be possible.

Section 12, HeadingsThe headings used in these bylaws have beertédser administrative convenience only and doaurtstitute
matter to be construed in interpretation.

ARTICLE VIII. AMENDMENTS

Subject to the provisions of the certificate ofarforation of the corporation, these bylaws maglbered, amended or repealed, or new
bylaws may be adopted, by the stockholders or &yotrard of directors. Notwithstanding the foregaamgl anything contained in these
bylaws to the contrary, Sections 1 and 2 of Artltid&erein shall not be altered, amended or regbédr the purpose of dividing the board of
directors into classes with staggered terms anmgroasion inconsistent therewith shall be adoptdstich purpose without the affirmative
vote of the holders of at least a majority of tle¢ing power of all the shares of the corporatiotitked to vote generally in the election of
directors, voting together as a single class. Nbstanding the first sentence of this Article VAHd anything contained in these bylaws to the
contrary, Section 1 of Article 11l herein shall nm altered, amended or repealed for the purposkasfging to a plurality-voting standard for
the election of directors and no provision incotesistherewith shall be adopted for such purposkaui the affirmative vote of the holders
at least a majority of the voting power of all 8feres of the corporation entitled to vote gengialthe election of directors, voting together
as a single class. Notwithstanding anything coethin these bylaws to the contrary, the affirmatige of the holders of at least a majorit
the voting power of all shares of the corporatiatitied to vote generally in the election of dire@®, voting together as a single class, shall be
required to alter, amend, adopt any provision isgsient with or repeal either of the two precediagtences of this Article VIII.
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