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

On April 26, 2018, the Board of Directors of Snap-on Incorporated (the “Company”) amended and restated the Company’s Bylaws to include a new Article
X, Section 10.1 (with the existing Article X, Section 10.1 being re-numbered Article XI, Section 11.1), which provides that, unless the Company consents to
the selection of an alternative forum, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Company; (ii) any action asserting a claim of breach of a fiduciary duty owed by any of the Company’s directors,
officers, stockholders, employees or agents to the Company or its stockholders; (iii) any action asserting a claim against the Company or any of its directors,
officers, stockholders, employees or agents arising out of or relating to any provision of the Delaware General Corporation Law or the Company’s Certificate
of Incorporation or Bylaws; or (iv) any action asserting a claim against the Company or any of its directors, officers, stockholders, employees or agents
governed by the internal affairs doctrine of the State of Delaware; provided, however, that, in the event that the Court of Chancery of the State of Delaware
lacks subject matter jurisdiction over any such action or proceeding, the sole and exclusive forum for such action or proceeding will be another state or
federal court located within the State of Delaware, in each case, unless the Court of Chancery (or such other state or federal court located within the State of
Delaware, as applicable) has dismissed a prior action by the same plaintiff asserting the same claims because such court lacked personal jurisdiction over an
indispensable party named as a defendant therein.

New Article X, Section 10.1 provides that any person or entity purchasing, otherwise acquiring or retaining any interest in shares of capital stock of the
Company is deemed to have notice of and to have consented to Section 10.1. The existence of any prior alternative forum consent will not act as a waiver to
the Company’s ongoing consent right pursuant to Article X, Section 10.1 with respect to any current or future actions or claims.

The above description is qualified in its entirety by reference to the Company’s Bylaws, as amended and restated as of April 26, 2018, a copy of which is filed
as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

The Company held its 2018 Annual Meeting of Shareholders on April 26, 2018 (the “2018 Annual Meeting”). At the 2018 Annual Meeting, the Company’s
shareholders: (i) elected 10 members of the Company’s Board of Directors to each serve a one-year term ending at the 2019 Annual Meeting; (ii) ratified the
Audit Committee’s selection of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for fiscal 2018; and (iii) approved,
on an advisory basis, the compensation of the Company’s named executive officers, as disclosed in the proxy statement for the 2018 Annual Meeting (the
“2018 Proxy Statement”). There were 56,712,589 shares of the Company’s common stock outstanding and eligible to vote as of the close of business on
February 26, 2018, the record date for the 2018 Annual Meeting.



The directors elected to the Company’s Board for terms expiring at the 2019 Annual Meeting, and the number of votes cast for and against, as well as
abstentions and broker non-votes with respect to, each of these individuals, are set forth below:
 

Director   For    Against    Abstentions   Broker Non-Votes 
David C. Adams    44,337,224    349,183    134,424    4,149,108 
Karen L. Daniel    42,971,207    1,747,858    101,768    4,149,108 
Ruth Ann M. Gillis    44,335,122    321,325    164,385    4,149,108 
James P. Holden    42,157,879    2,558,008    104,946    4,149,108 
Nathan J. Jones    44,276,297    409,517    135,018    4,149,108 
Henry W. Knueppel    43,846,025    871,335    103,472    4,149,108 
W. Dudley Lehman    43,539,480    1,170,972    110,380    4,149,108 
Nicholas T. Pinchuk    43,554,069    1,117,733    149,030    4,149,108 
Gregg M. Sherrill    43,106,541    1,576,142    138,149    4,149,108 
Donald J. Stebbins    44,343,401    346,441    130,990    4,149,108 

The proposal to ratify the Audit Committee’s selection of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for fiscal
2018 received the following votes:
 

Votes for approval:  47,535,513             Votes against:  1,296,482             Abstentions:  137,945    
Broker non-votes:  0    

The advisory vote to approve the compensation of the Company’s named executive officers, as disclosed in “Compensation Discussion and Analysis” and
“Executive Compensation Information” in the 2018 Proxy Statement, received the following votes:
 

Votes for approval:  40,057,786             Votes against:  4,474,175             Abstentions:  288,871    
Broker non-votes:  4,149,108    

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibit
 
No.   Description

3.1  Bylaws of Snap-on Incorporated (as amended and restated as of April 26, 2018)

*    *    *    *    *
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Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  SNAP-ON INCORPORATED

Date: April 27, 2018   By: /s/ Irwin M. Shur
  Irwin M. Shur
  Vice President, General Counsel and Secretary
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SNAP-ON INCORPORATED

AMENDED AND RESTATED BYLAWS

ARTICLE I—OFFICES

1.1 Registered Office and Agent. The registered office shall be in the City of Wilmington, County of New Castle, State of Delaware, and the name of
the resident agent in charge thereof is the Corporation Trust Company of America.

1.2 Other Offices. The Corporation may have its principal executive office in the City of Kenosha, State of Wisconsin, and may also have offices at
such other places as the Board of Directors may from time to time determine or the business of the Corporation may require.

ARTICLE II—THE STOCKHOLDERS

2.1 Place of Meetings. All meetings of the stockholders, whether annual or special, shall be held at the offices of the Corporation in Kenosha,
Wisconsin, or at such other place, within or without the State of Delaware, as may be fixed from time to time by the Board of Directors.

2.2 Annual Meeting. An annual meeting of stockholders shall be held on such date and at such time as shall be designated from time to time by the
Board of Directors and stated in the notice of the meeting.

2.3 Quorum. A majority of the outstanding stock entitled to vote, present in person or by proxy duly authorized by the stockholder and filed with the
Secretary, shall constitute a quorum at all meetings of the stockholders except as otherwise provided by law, by the Certificate of Incorporation or by these
Bylaws. If, however, a majority shall not be present or represented at any meeting of the stockholders, the stockholders entitled to vote thereat, present in
person, or by proxy duly authorized by the stockholder and filed with the Secretary, shall have power to adjourn the meeting from time to time, without notice
other than announcement at the meeting of the place, date, and hour of the adjourned meeting, until a quorum shall be present or represented. At the
adjourned meeting at which a quorum shall be present or represented, any business may be transacted which might have been transacted at the meeting as
originally notified. If the adjournment is for more than thirty (30) days, or if after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at the meeting. The stockholders present at a duly organized
meeting may continue to transact business until adjournment notwithstanding the withdrawal of enough stockholders to leave less than a quorum.

2.4 Voting. When a quorum is present at any meeting, and subject to the provisions of the General Corporation Law of the State of Delaware, the
Certificate of Incorporation or these Bylaws in respect of the vote that shall be required for a specific action, the vote of the holders of a majority of the stock
having voting power, present in person or represented by proxy
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duly authorized by the stockholder and filed with the Secretary, shall decide any question brought before the meeting, unless the question is one upon which,
by express provision of the statutes or of the Certificate of Incorporation or of these Bylaws, a different vote is required, in which case the express provision
shall govern and control the decision of such question. Each stockholder shall have one vote for each share of stock having voting power registered in his
name on the books of the Corporation, except as otherwise provided in the Certificate of Incorporation.

2.5 Proxies. At any meeting of the stockholders, every stockholder having the right to vote shall be entitled to vote in person, or by proxy duly
authorized and bearing a date not more than three years prior to said meeting, unless the proxy provides for a longer period. Without limiting the manner in
which a stockholder may authorize another person or persons to act for him as proxy, the stockholder may validly grant such authority by:

(a) executing a writing to that effect, which execution may be accomplished by the stockholder or his authorized officer, director, employee or
agent signing the writing or causing his signature to be affixed to the writing by any reasonable means including, but not limited to, by facsimile
signature; or (b) transmitting or authorizing the transmission of a telegram, cablegram, or other means of electronic transmission to the person
who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization or like agent duly authorized by the person
who will be the holder of the proxy to receive such transmission, provided that any telegram, cablegram or other means of electronic
transmission must either set forth or be submitted with information from which it can be determined that the telegram, cablegram or other
electronic transmission was authorized by the stockholder. If it is determined that any telegram, cablegram or other electronic transmission
submitted pursuant to clause (b) above is valid, the inspectors shall specify the information upon which they relied. Any copy, facsimile
telecommunication or other reliable reproduction of the writing or transmission created pursuant to the preceding sentence may be substituted or
used in lieu of the original writing or transmission for any and all purposes for which the original writing or transmission could be used, provided
that such copy, facsimile telecommunication or other reproduction shall be a complete reproduction of the entire original writing or transmission.

2.6 List of Stockholders. A complete list of the stockholders entitled to vote at each meeting of stockholders, arranged in alphabetical order, with the
address of each as shown on the records of the Corporation, and the number of voting shares registered in the name of each in the records of the Corporation,
shall be prepared by the Secretary and kept, either at a place within the city where the meeting is to be held, which place shall be specified in the notice of the
meeting, or if not so specified at the place where the meeting is to be held for a period of at least ten (10) days prior to the meeting. During the ten (10) day
period, during the usual business hours, and during the meeting, the list shall be open to the examination of any stockholder.
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2.7 Special Meetings. Special meetings of stockholders, for any purpose or purposes, unless otherwise prescribed by statute, may be called by the Chief
Executive Officer, and shall be called by the Chief Executive Officer or Secretary at the request in writing of a majority of the members of the Board of
Directors. Such request shall state the purpose or purposes of the proposed meeting.

2.8 Notice of Meetings. Written notice of each meeting of stockholders, stating the date, time and place, and in the case of a special meeting the object
thereof, shall be mailed, postage prepaid, not less than ten (10) nor more than sixty (60) days before the meeting, to each stockholder entitled to vote thereat,
at the address of the stockholder which appears on the books of the Corporation.

2.9 Stockholder Nominations and Proposals.

(a) At any meeting of stockholders, no business shall be conducted which has not been properly brought before the meeting. To be properly
brought before a meeting, business must be (i) specified in the notice of meeting (or any supplement thereto) given by or at the direction of the
Board of Directors, (ii) otherwise properly brought before the meeting by or at the direction of the Board of Directors, or (iii) otherwise properly
brought before the meeting by a stockholder.

(b) For stockholder nominations and/or proposals to be properly brought before a meeting by a stockholder, the stockholder must have given
timely notice thereof in writing to the Secretary of the Corporation. To be timely, a stockholder’s notice must be delivered to, or mailed and
received at, the principal executive offices of the Corporation not less than sixty (60) days nor more than ninety (90) days prior to the anniversary
date of the immediately preceding annual meeting of stockholders; provided, however, that in the event that the annual meeting is called for a
date that is not within thirty (30) days before or after such anniversary date, notice by the stockholder in order to be timely must so be received
not later than the close of business on the tenth day following the day on which the notice of the date of the meeting was mailed or public
disclosure was made, which ever first occurs.

(c) In the case of stockholder nominations for election to the Board of Directors, the notice shall set forth (i) the name, age, business address and,
if known, residence address of each nominee proposed in the notice, (ii) the principal occupations or employment of each nominee for the past
five (5) years, (iii) the number of shares of the Corporation which are beneficially owned by each nominee, (iv) other directorships held by each
nominee, (v) the names of business entities of which each nominee owns a ten percent (10%) or more beneficial interest and (vi) all other
information with respect to each nominee as is required by the Federal proxy rules in effect at the time such notice is submitted. In addition, the
notice shall be accompanied by a statement, over the signature of each proposed nominee, that the nominee consents to being a nominee and that
if elected intends to serve as a Director, and confirming the information with respect to him set forth in the notice.
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(d) In the case of stockholder proposals, the notice shall set forth (i) a brief description of the proposal or business desired to be brought before
the meeting and the reasons for conducting such business at the meeting, (ii) the name, age, business and residence address of the stockholder
submitting the proposal, (iii) the principal occupation or employment of such stockholder, (iv) the number of shares of the Corporation which are
beneficially owned by such stockholder and (v) any material interest of the stockholder in such proposal. The Chairman of the Board of Directors
shall, if the facts warrant, determine and declare to the meeting that a proposal was not properly brought before the meeting in accordance with
the provisions of this Section 2.9, and if he should so determine, and any proposal not properly brought before the meeting shall not be
transacted. Notwithstanding anything in these Bylaws to the contrary, no business shall be conducted at any meeting except in accordance with
the procedures set forth in this Section 2.9.

2.10 Voting Procedures and Inspectors of Elections.

(a) The Corporation, by action of the Secretary, shall, in advance of any meeting of stockholders, appoint one or more inspectors to act at the
meeting and make a written report thereof. The Corporation may designate one or more persons as alternate inspectors to replace any inspector
who fails to act. If no inspector or alternate is able to act at a meeting of stockholders, the person presiding at the meeting shall appoint one or
more inspectors to act at the meeting. Each inspector, before entering upon the discharge of his duties, shall take and sign an oath faithfully to
execute the duties of inspector with strict impartiality and according to the best of his ability.

(b) The inspectors shall (i) ascertain the number of shares outstanding and the voting power of each, (ii) determine the shares represented at a
meeting and the validity of proxies and ballots, (iii) count all votes and ballots, (iv) determine and retain for a reasonable period a record of the
disposition of any challenges made to any determination by the inspectors, and (v) certify their determination of the number of shares represented
at the meeting, and their count of all votes and ballots. The inspectors may appoint or retain other persons or entities to assist the inspectors in the
performance of the duties of the inspectors.

(c) The date and time of the opening and the closing of the polls for each matter upon which the stockholders will vote at a meeting shall be
announced at the meeting. No ballot, proxies or votes, nor any revocations thereof or changes thereto, shall be accepted by the inspectors after
the closing of the polls unless the Court of Chancery upon application by a stockholder shall determine otherwise.
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(d) In determining the validity and counting of proxies and ballots, the inspectors shall be limited to an examination of the proxies, any envelopes
submitted with those proxies, any information provided in accordance with clause (b) of Section 2.5 of these Bylaws, ballots and the regular
books and records of the Corporation, except that the inspectors may consider other reliable information for the limited purpose of reconciling
proxies and ballots submitted by or on behalf of banks, brokers, their nominees or similar persons which represent more votes than the holder of
a proxy is authorized by the record owner to cast or more votes than the stockholder holds of record. If the inspectors consider other reliable
information for the limited purpose permitted herein, the inspectors at the time they make their certification pursuant to subsection (b)(v) of this
Section shall specify the specific information considered by them including the person or persons from whom they obtained the information,
when the information was obtained, the means by which the information was obtained and the basis for the inspectors’ belief that the information
is accurate and reliable.

ARTICLE III—THE BOARD OF DIRECTORS

3.1 Powers, Number and Classification of Directors.

(a) The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors, which may exercise all such
powers of the Corporation and do all such acts and things as are not prohibited by the General Corporation Law of the State of Delaware nor by
the Certificate of Incorporation nor by these Bylaws directed or required to be exercised or done by the stockholders. The number of Directors of
the Corporation shall not be less than five (5) or more than fifteen (15) and such number may be fixed from time to time by a majority vote of the
Directors then in office.

(b) Until the annual meeting of stockholders in 2016, the Board of Directors shall be divided into three classes as nearly equal in number as may
be (subject to variances resulting from the phasing out of the classification of the Board of Directors provided for herein), with the term of office
of one class expiring each year. At each annual meeting of stockholders prior to the annual meeting in 2014, the successors to the class of
directors whose term shall then expire shall be elected to hold office for a term expiring at the third succeeding annual meeting, and each Director
shall be elected to serve until his successor shall be elected and shall qualify; when the number of Directors is changed, any increase or decrease
in directorships shall be apportioned among the classes at the next annual meeting of stockholders so as to make all classes as nearly equal in
number as possible. Following the 2013 annual meeting, if and
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when the number of directors is increased by the Board of Directors and any newly created directorship is filled by the Board of Directors, there
shall be no classification of the additional Director until the next annual meeting of stockholders and at that meeting, if elected, the Director shall
serve for a term expiring at the next annual meeting of stockholders.

(c) Subject to the foregoing, at each annual meeting of stockholders commencing with the annual meeting in 2014, each Director, including
Directors elected to succeed those directors whose terms expire at such annual meeting, shall be elected for a term expiring at the next annual
meeting of stockholders. Any Director elected prior to the annual meeting in 2014, subject to such Director’s earlier death, resignation,
retirement, disqualification or removal from office, shall hold office for the term to which such Director has been elected, such that the term for
the class of Directors elected at the 2011 annual meeting shall expire at the 2014 annual meeting; the term for the class of Directors elected at the
2012 annual meeting shall expire at the 2015 annual meeting; and the term for the class of Directors elected at the 2013 annual meeting shall
expire at the 2016 annual meeting.

(d) Commencing with the 2016 annual meeting of stockholders, the classification of the Board of Directors shall fully terminate and each director
shall be elected annually for a term expiring at the next annual meeting of stockholders, and each Director shall be elected to serve until his
successor shall be elected and shall qualify.

3.2 Election; Vacancies.

(a) Majority Voting. Except as provided in subsection (b) of this Section 3.2, at any meeting for the election of Directors at which a quorum is
present, each nominee shall be elected a Director by a majority of the votes cast at the meeting and entitled to vote on the election of Directors.
For purposes of this bylaw, a majority of the votes cast means that the number of votes “for” a Director must exceed the number of votes
“against” a Director. For the avoidance of doubt, neither abstentions nor broker non-votes will count as a vote cast with respect to that Director.

(b) Contested Elections. If, as of a date that is 7 days in advance of the date the Corporation files its definitive proxy statement (regardless of
whether or not thereafter revised or supplemented) with the Securities and Exchange Commission, the number of nominees for any election of
Directors nominated (i) by the Board of Directors, or (ii) any stockholder, or (iii) a combination of nominees by the Board of Directors and one
or more stockholders, exceeds the number of Directors to be elected, the nominees receiving a plurality of the votes cast by the shares present in
person or represented by proxy at the meeting and entitled to vote on the election of Directors at a meeting at which a quorum is present shall be
elected.
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(c) Vacancies. If the office of any Director or Directors becomes vacant by reason of death, resignation, retirement, disqualification, removal
from office, creation of a new directorship, or otherwise, a majority of the remaining Directors, though less than a quorum, shall choose a
successor or successors, or a Director to fill the newly created directorship. In no event shall the shareholders have the right to fill such
vacancies, unless the Board of Directors has determined by resolution that stockholders shall fill such vacancy at a meeting of stockholders.

3.3 Place of Meetings. The Directors may hold their meetings either outside of Delaware or at the office of the Corporation in the City of Kenosha,
State of Wisconsin, or at such other places as they may from time to time determine.

3.4 Regular Meetings. There shall be five (5) regular meetings of the Board of Directors in each year, the first to be held, without other notice than this
Bylaw, immediately following and at the same place as the annual meeting of stockholders. Subsequent regular meetings of the Board of Directors shall be
held on the fourth Fridays of June, August, October, January and on the date of the annual meeting of stockholders, or at such other times as are prescribed by
the Board of Directors. Notice of additional regular meetings, unless waived, shall be given by mail, telegram, telecopier, telex, telephone or in person to each
Director, at his address as the same may appear on the records of the Corporation, or in the absence of such address, at his residence or usual place of
business, at least three (3) days before the day on which the meeting is to be held.

3.5 Special Meetings. Special meetings of the Board of Directors may be held any time on the call of the Chief Executive Officer or at the request in
writing of a majority of the members of the Board of Directors then in office. Notice of each special meeting, unless waived, shall be given by mail, telegram,
telecopier, telex, telephone or in person to each Director at his address as the same appears on the records of the Corporation not less than one day prior to the
day on which the meeting is to be held if the notice is by telegram, telecopier, telex, telephone or in person, and not less than two days prior to the day on
which the meeting is to be held if the notice is by mail; provided, however, that for purposes of dealing with an emergency situation, as conclusively
determined by the Officer or Directors calling the meeting, notice may be given not less than two hours prior to the meeting. Notice of any special meeting
need not state the purpose thereof. If the Secretary shall fail or refuse to give such notice, then the notice may be given by the Officer or any one of the
Directors making the call. Attendance at any meeting of the Board of Directors shall constitute waiver of notice thereof unless the Director attends the
meeting for the express purpose of objecting, and the Director objects at the beginning of the meeting, to the transaction of any business because the meeting
was not lawfully called or convened.

3.6 Quorum; Voting. At all meetings of the Board, a majority of the total number of Directors then fixed pursuant to Section 3.1 of these Bylaws shall
be necessary and sufficient to constitute a quorum for the transaction of business, and the act of a majority of the Directors
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present at any meeting at which there is a quorum shall be the act of the Board of Directors, except as may be otherwise specifically provided by statute or by
the Certificate of Incorporation or by these Bylaws. In the absence of a quorum, a majority of the Directors present may adjourn the meeting from time to
time until a quorum shall be present. Notice of any adjourned meeting need not be given, except that notice shall be given to all Directors if the adjournment
is for more than thirty (30) days.

3.7 Quorum During Emergency. During any emergency period following a national catastrophe, due to enemy attack, a majority of the surviving
members of the Board, but in any case not less than five, who have not been rendered incapable of acting due to physical or mental incapacity or due to the
difficulty of transportation to the place of the meeting shall constitute a quorum for the purpose of filling vacancies in the Board of Directors and among the
elected and appointed Officers of the Corporation.

3.8 Informal Action. Any action required or permitted to be taken at any meeting of the Board of Directors or any Committee thereof may be taken
without a meeting, if a written consent to such action is signed by all members of the Board or of such Committee, as the case may be, and such written
consent is filed with the minutes of proceedings of the Board or Committee.

3.9 Meeting by Telephone. Members of the Board of Directors, or any Committee designated by the Board, may participate in a meeting of the Board
or Committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear
each other, and participation in a meeting pursuant to this section shall constitute presence in person at the meeting.

3.10 Compensation. Directors, as such, may receive compensation for their services and/or such fixed sums and expenses of attendance for attendance
at each regular or special meeting of the Board of Directors as may be established by resolution of the Board; provided that nothing herein contained shall be
construed to preclude any Director from serving the Corporation in any other capacity and receiving compensation therefor. Members of Committees may be
allowed like compensation for attending Committee meetings. The Corporate Governance and Nominating Committee shall annually recommend to the
Board of Directors the appropriate compensation for the members of the Board of Directors.

3.11 Committees. Based upon the recommendations of the Corporate Governance and Nominating Committee, the Board of Directors may, by
resolution or resolutions passed by a majority of the total number of Directors then fixed pursuant to Section 3.1 of these Bylaws, designate one or more
Committees, each Committee to consist of one or more of the Directors of the Corporation, which Committees, to the extent provided in said resolution or
resolutions, shall have and may exercise the powers of the Board of Directors in the management of the business and affairs of the Corporation between
meetings of the Board of Directors. The members and the Chairman of each Committee shall be appointed, and may be removed at any time, by resolution
adopted by a majority of the total number of Directors then fixed pursuant to Section 3.1 of these Bylaws. No such Committee shall have the power or
authority to authorize amending the Certificate of Incorporation, adopt an agreement of merger or consolidation, recommend to the stockholders the sale,
lease or exchange of all or substantially all of the Corporation’s property
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and assets, recommend to the stockholders a dissolution of the Corporation or a revocation of a dissolution, or amend the Bylaws of the Corporation; and,
unless the resolution, Bylaws or Certificate of Incorporation expressly so provide, no Committee shall have the power or authority to declare a dividend or to
authorize the issuance of stock. Such Committee or Committees shall have such name or names as may be determined from time to time by resolution
adopted by the Board of Directors. Each Committee shall keep minutes of its proceedings, and shall report to the Board of Directors when required by the
Board.

ARTICLE IV—OFFICERS

4.1 Election and Removal of Chairman of the Board of Directors. At the regular meeting of the Directors held after the annual stockholders’ meeting in
each year, one of the Directors shall be elected to be the Chairman of the Board of Directors, which person may be removed from this position at any time by
a majority vote of the total number of Directors then fixed pursuant to Section 3.1 of these Bylaws whenever in their judgment the best interests of the
Corporation will be served by such action.

4.2 Duties of the Chairman of the Board of Directors. The Chairman of the Board of Directors shall preside at all meetings of the stockholders and of
the Directors. If he is also the Chief Executive Officer, he shall carry out those duties as designated herein. If he is not the Chief Executive Officer, he shall
have no authority for the management and control of the business and affairs of the Corporation other than in his capacity as a Director.

4.3 Officers. As contained within these Bylaws, except as otherwise provided for, all references to “Officers” shall apply to both Elected and Appointed
Officers. The Elected Officers of the Corporation shall be a President, a Chief Executive Officer, a Chief Operating Officer, one or more Senior or Executive
Vice Presidents, a Secretary, a Treasurer, a Controller, a Chief Financial Officer, a Vice President—Information Services and a Vice President—Human
Resources. These Officers, and any other Officers which the Directors deem should be elected, shall be elected by the Directors at the regular meeting of the
Board held after the annual stockholders’ meeting in each year and at such other times as new elected offices are created by the Chief Executive Officer or
vacancies in such elected offices must be filled. All other Officers of the Corporation shall be appointed by the Chief Executive Officer, as such appointed
offices are deemed necessary by the Chief Executive Officer. Any two or more offices may be held by the same person.

4.4 Removal. Any Officer elected by the Directors may be removed from office at any time by a majority vote of the total number of Directors then
fixed pursuant to Section 3.1 of these Bylaws whenever in their judgment the best interests of the Corporation will be served by such action. Any appointed
Officer may be removed at any time by the Chief Executive Officer.

4.5 Designation of Chief Executive Officer and Chief Operating Officer. The Directors may, but need not, designate the Chairman of the Board of
Directors as the Chief Executive Officer. The Directors shall designate the President as either the Chief Executive Officer or the Chief Operating Officer. The
Directors may, but need not, designate an Executive Vice President as the Chief Operating Officer. These designations of duties may be changed at any time
by a majority vote of the total number of Directors then fixed pursuant to Section 3.1 of these Bylaws whenever in their judgment the best interests of the
Corporation will be served by such action.
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4.6 Chief Executive Officer. The Chief Executive Officer shall manage and control the overall business and affairs of the Corporation and ensure that
the orders and resolutions of the Directors are carried into effect. He shall have the authority to represent and act for the Corporation, to sign documents
binding the Corporation in all matters except those reserved to the Directors, to authorize other Officers designated by him to represent, act and sign for the
Corporation and to assign to the other Officers the authority for the management and control of such business and affairs of the Corporation as he may
designate. If the Chief Executive Officer is not a member of the Board of Directors, he shall be, ex officio, a member of all Committees of the Board of
Directors not exercising powers of the Board other than the Audit Committee, Corporate Governance and Nominating Committee and the Organization &
Executive Compensation Committee, and any Committee or Sub-Committee having substantially similar powers and shall have all the same rights and duties,
except the right to vote, as have all members of the Committee. If he is a Director he shall be, ex officio, a member of all Committees of the Board of
Directors exercising powers of the Board other than the Audit Committee, the Corporate Governance and Nominating Committee and the Organization &
Executive Compensation Committee, and any Committee or Sub-Committee having substantially similar powers and shall have all the same rights and duties,
including the right to vote, as have all members of the Committees.

4.7 Chief Operating Officer. The Chief Operating Officer shall have authority for the management and control of such business and affairs of the
Corporation as shall be assigned by the Chief Executive Officer or the Board of Directors. In the event of the absence or disability of the Chief Executive
Officer, he shall perform those duties as designated herein of the Chief Executive Officer.

4.8 President. The President shall perform the duties as designated herein of the Chief Executive Officer or the Chief Operating Officer. In the absence
of the Chairman of the Board of Directors he shall preside at all meetings of the stockholders and the Directors.

4.9 Executive Vice Presidents. Executive Vice Presidents shall have authority for the management and control of such business and affairs of the
Corporation as shall be assigned by the Chief Executive Officer or the Board of Directors. If an Executive Vice President is the appointed Chief Operating
Officer, he shall perform those duties as designated herein. In the absence or disability of the Chief Executive Officer and of the Chief Operating Officer, an
Executive Vice President designated by the Chief Executive Officer or the Board of Directors shall perform the duties as designated herein of the Chief
Executive Officer.

4.10 Senior Vice Presidents. Senior Vice Presidents shall have authority for the management and control of such business and affairs of the Corporation
as shall be assigned by the Chief Executive Officer or the Board of Directors. In the event that there is no individual currently holding such office of the Chief
Executive Officer, of the Chief Operating Officer, or of the Executive Vice President, or in the event that such individual is absent or disabled, a Senior Vice
President designated by the Chief Executive Officer or the Board of Directors shall perform the duties as designated herein of the Chief Executive Officer.
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4.11 Chief Information Officer. The Chief Information Officer shall be an Elected Officer and shall have the authority for the management and control
of such business and affairs as shall be assigned by the Chief Executive Officer or the Board of Directors.

4.12 Chief Financial Officer. The Chief Financial Officer shall be an Elected Officer and shall have the authority for the management and control of
such business and affairs as shall be assigned by the Chief Executive Officer or the Board of Directors.

4.13 Elected Vice Presidents. The Elected Vice Presidents shall have authority for the management and control of such business and affairs of the
Corporation as shall be assigned by the Chief Executive Officer or the Board of Directors.

4.14 Appointed Officers. Appointed Officers shall have authority for the management and control of such business and affairs of the Corporation as
shall be assigned by the Chief Executive Officer.

4.15 Secretary. The Secretary shall attend all sessions of the Board and all meetings of the stockholders and record all votes and the minutes of all
proceedings in a book to be kept for that purpose; and shall perform like duties for the standing Committees when required. The Secretary shall give, or cause
to be given, notice of all meetings of the stockholders and of the Board of Directors, and shall perform such other duties as from time to time may be
prescribed by the Board of Directors or the Chief Executive Officer of the Corporation. The Secretary shall keep in safe custody the Seal of the Corporation,
and when authorized by the Board, affix it to any instrument requiring it.

4.16 Treasurer. The Treasurer shall:

(a) have the custody of the corporate funds and securities and shall keep or cause to be kept full and accurate accounts of the financial affairs of
the Corporation;

(b) deposit or cause to be deposited all moneys and other valuable effects in the name and to the credit of the Corporation in such depositories as
may be designated by the Board of Directors;

(c) disburse or cause to be disbursed the funds of the Corporation as may be ordered by the Board of Directors;

(d) render to the Chief Executive Officer and Directors, at the regular meetings of the Board or whenever they may require it, an account of all
his transactions as Treasurer and of the financial condition of the Corporation;

(e) give the Corporation a bond, if required by the Board of Directors, in a sum and with one or more sureties satisfactory to the Board, for the
faithful performance of the duties of his office; and

(f) perform all the duties incident to the office of Treasurer and such other duties as from time to time may be prescribed by the Board of
Directors or by the Chief Executive Officer of the Corporation.
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4.17 Controller. The Controller shall maintain proper audit control over the operations of the Corporation and be generally responsible for the
accounting system employed by the Corporation and the accounting practices adopted by the various departments; he shall direct the budgetary control,
general accounting, cost accounting and statistical activities of the Corporation; and he shall supervise activities in connection with credits and collections,
taxes and physical inventories. The Controller shall prepare and furnish such reports and statements showing the financial condition of the Corporation as
shall be required of him by the Chief Executive Officer or the Board of Directors, and shall perform such other duties as the Chief Executive Officer or the
Board of Directors shall prescribe.

4.18 Delegation of Duties. In the case of the absence, incapacity, or inability to serve of any Elected Officer of the Corporation, the Board may
delegate, for so long as may be necessary, the powers or duties, or any of them, of the Elected Officer to any other Elected Officer, or to any Director provided
a majority of the total number of Directors then fixed pursuant to Section 3.1 of these Bylaws concurs therein. In the case of the absence, incapacity, or
inability to serve of any Appointed Officers of the Corporation, the Chief Executive Officer may delegate, for so long as may be necessary, the powers or
duties, or any of them, of that appointed Officer to any Elected or Appointed Officer.

4.19 Compensation. The compensation, if any, of the Chairman of the Board of Directors and the President, if each such person is not also the Chief
Executive Officer, shall be fixed by the Directors after reviewing the recommendations of the Organization and Executive Compensation Committee. The
compensation of the Chief Executive Officer shall be fixed by the Organization and Executive Compensation Committee in consultation with those
independent Directors who are not members of the Organization and Executive Compensation Committee. The compensation of all other Officers shall be
fixed by Organization and Executive Compensation Committee in consultation with the Chief Executive Officer.

4.20 Bonds. If the Board of Directors or the Chief Executive Officer shall so require, any Officer or agent of the Corporation shall give bond to the
Corporation in such amount and with such surety as the Board of Directors or the Chief Executive Officer, as the case may be, may deem sufficient,
conditioned upon the faithful performance of their respective duties and offices.

ARTICLE V—SHARES OF STOCK AND THEIR TRANSFER

5.1 Regulation. Shares of stock of the Corporation may be certificated or uncertificated (i.e., book entry), as provided under the General Corporation
Law of the State of Delaware. Subject to the terms of any contract of the Corporation, the Board of Directors may make such rules and regulations as it may
deem expedient concerning the issue, transfer and registration of shares of stock, whether certificated or uncertificated, of the Corporation, including the
issuance of new certificates for lost or destroyed certificates and the appointment of transfer agents and registrars.
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5.2 Form of Shares. The shares of stock of the Corporation shall be numbered and shall be entered in the books of the Corporation as they are issued.
Shares that are issued in certificated form shall exhibit the holder’s name and number of shares and shall be signed by the Chairman of the Board, the
President or Vice President, and by the Treasurer or the Secretary. If the Corporation has a transfer agent or an assistant transfer agent or a transfer clerk
acting on its behalf and a registrar, the signature of any officer may be facsimile. Facsimile signatures may be of the Officers of the Corporation designated
above who are Officers at the time of the issuance of the certificates or who were such at the time of the printing or engraving of the certificates whether or
not the person has continued to hold that office. The powers, designations, preferences and relative, participating, optional or other special rights of each class
of stock or series thereof and the qualifications, limitations, or restrictions of the preferences and/or rights shall be set forth in full or summarized on the face
or back of the certificate which the Corporation shall issue to represent the class or series of stock, provided that, except as provided to the contrary by the
General Corporation Law of the State of Delaware, in lieu of the foregoing requirements there may be set forth on the certificate a statement that the
Corporation will furnish without charge to each stockholder who so requests the preferences and rights and qualifications, limitations or restrictions. Within a
reasonable time after the issuance or transfer of uncertificated stock, the Corporation shall send to the registered owner thereof a written notice containing
certain information required by the General Corporation Law of the State of Delaware to be set forth or stated on certificates or shall send to such registered
owner a statement that the Corporation will furnish without charge to each stockholder who so requests the powers, designations, preferences and relative,
participating, optional or other special rights of each class of stock or series thereof and the qualifications, limitations, or restrictions of such preferences
and/or rights.

5.3 Transfer of Certificates. Subject to any restrictions on transfer, shares of the capital stock of the Corporation shall be transferable on the books of
the Corporation only if a transfer of such shares has been properly made or directed by the holder thereof in person or by his duly authorized attorney, and if
such shares are certificated, upon the surrender or cancellation of a certificate or certificates for a like number of shares. As against the Corporation, a transfer
of shares can be made only on the books of the Corporation and in the manner hereinabove provided, and the Corporation shall be entitled to treat the
registered holder of any share as the owner thereof and shall not be bound to recognize any equitable or other claim to or interest in such share on the part of
any other person, whether or not it shall have express or other notice thereof, save expressly provided by the statutes of the State of Delaware.

5.4 Record Date.

(a) If no record date is fixed pursuant to Section 5.6 of these Bylaws, the record date for determining stockholders entitled to notice of or to vote
at a meeting of stockholders shall be at the close of business on the day next preceding the day on which notice is given, or, if notice is waived, at
the close of business on the day next preceding the day on which the meeting is held. A determination of stockholders of record entitled to notice
of or to vote at a meeting of stockholders shall apply to any adjournment of the meeting; provided, however, that the Board of Directors may fix
a new record date for the adjourned meeting.
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(b) In order that the Corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board
of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the
Board of Directors, and which date shall not be more than ten (10) days after the date upon which the resolution fixing the record date is adopted
by the Board of Directors. Any stockholder of record seeking to have the stockholders authorize or take corporate action by written consent shall,
by written notice to the Secretary, request the Board of Directors to fix a record date. The Board of Directors shall promptly, but in all events
within ten (10) days after the date on which such a request is received, adopt a resolution fixing the record date. If no record date has been fixed
by the Board of Directors within ten (10) days of the date on which such a request is received, the record date for determining stockholders
entitled to consent to corporate action in writing without a meeting, when no prior action by the Board of Directors is required by applicable law,
shall be the first date thereafter on which a signed written consent setting forth the action taken or proposed to be taken is delivered to the
Corporation by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent of the Corporation
having custody of the book in which proceedings of stockholders meetings are recorded, to the attention of the Secretary of the Corporation.
Delivery shall be by hand or by certified or registered mail, return receipt requested. If no record date has been fixed by the Board of Directors
and prior action by the Board of Directors is required by applicable law, the record date for determining stockholders entitled to consent to
corporate action in writing without a meeting shall be at the close of business on the date on which the Board of Directors adopts the resolution
taking such prior action.

5.5 Lost or Destroyed Certificates. Any person claiming a certificate of stock to be lost or destroyed shall make an affidavit or affirmation of that fact
and advertise the same in such manner as the Board of Directors may require, and the Board of Directors may, in its discretion, require the owner of the lost
or destroyed certificate or his legal representative to give the Corporation a bond, in such sum as it may direct, not exceeding double the value of the stock, to
indemnify the Corporation against any claim that may be made against it on account of the alleged loss of any such certificate. A new certificate of the same
tenor and for the same number of shares as the one alleged to be lost or destroyed, or uncertificated shares in place of any such certificate, may be issued
without requiring any bond when, in the judgment of the Directors, it is proper to do so.
 

14



5.6 Stock Transfer Books; Record Date. The Board of Directors shall have power to close the stock transfer books of the Corporation for a period not
exceeding sixty (60) days preceding the date of any meeting of stockholders or the date for payment of any dividend or the date for the allotment of rights or
the date when any change or conversion or exchange of capital stock shall go into effect; provided, however, that in lieu of closing the stock transfer books as
aforesaid the Board of Directors may by resolution fix a date: (i) not preceding the date of the resolution and (ii) (a) not more than sixty (60) nor less than ten
(10) days preceding the date of any meeting of stockholders or (b) not more than sixty (60) days preceding the date for the payment of any dividend, the date
for the allotment of rights or the date when any change or conversion or exchange of capital stock shall go into effect, as a record date for the determination of
the stockholders entitled to notice of, and to vote at, any such meeting, or entitled to receive payment of any such dividend, or to any such allotment of rights,
or to exercise the rights in respect of any such change, conversion or exchange of capital stock, and in such case such stockholders of record on the date so
fixed shall be entitled to such notice of, and to vote at such meeting, or to receive payment of such dividend, or to receive such allotment of rights, or to
exercise such rights, as the case may be, notwithstanding any transfer of any stock on the books of the Corporation after any such record date fixed as
aforesaid.

5.7 Consent of Stockholders in Lieu of Meeting. In the event of the delivery to the Corporation of a written consent or consents purporting to authorize
or take corporate action and/or related revocations (each such written consent and any revocation thereof is referred to in this Section 5.7 as a “Consent”), the
Secretary of the Corporation shall provide for the safekeeping of such Consents and shall, as soon as practicable thereafter, conduct such reasonable
investigation as he or she deems necessary or appropriate for the purpose of ascertaining the validity of such Consents and all matters incident thereto,
including, without limitation, whether the holders of shares having the requisite voting power to authorize or take the action specified in the Consents have
given consent; provided, however, that if the corporate action to which the Consents relate is the removal or election of one or more members of the Board of
Directors, the Secretary of the Corporation shall designate an independent, qualified inspector with respect to such Consents and such inspector shall
discharge the functions of the Secretary of the Corporation under this Section 5.7. If, after such investigation, the Secretary or the inspector, as the case may
be, shall determine that any action purportedly taken by such Consents has been validly taken, that fact shall be certified on the records of the Corporation
kept for the purpose of recording the proceedings of meetings of the stockholders and the Consents shall be filed with such records. In conducting the
investigation required by this Section 5.7, the Secretary or the inspector may, at the expense of the Corporation, retain to assist them special legal counsel and
any other necessary or appropriate professional advisors, and such other personnel as they may deem necessary or appropriate.

ARTICLE VI—BOOKS AND ACCOUNTS

6.1 Location. The books, accounts, and records of the Corporation may be kept at such place or places within or without the State of Delaware as the
Board of Directors may from time to time determine.

6.2 Inspection. The books, accounts, and records of the Corporation shall be open to inspection by any member of the Board of Directors during usual
business hours for any purpose reasonably related to the Director’s position as a Director; and open to inspection by the stockholders at such times, and
subject to such regulations, as the Board of Directors may prescribe, except as otherwise provided by statute.
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ARTICLE VII—CHECKS, NOTES, CONTRACTS, ETC.

7.1 Checks; Notes. All checks or demands for money and notes of the Corporation shall be signed by such Officer or Officers or such other person or
persons as the Board of Directors may from time to time designate.

7.2 Execution of Corporate Contracts. Except as otherwise provided by the Board of Directors or the Executive Committee, all contracts of the
corporation shall be executed on its behalf by the President, an Elected or Appointed Vice President or such other person or persons as the President or Vice
President may from time to time authorize so to do. Whenever the Board of Directors or the Executive Committee shall provide that any contract be executed
or any other act be done in any other manner and by any other officer or agent than as specified in the Bylaws, such method or execution or action shall be as
equally effective to bind the Corporation as if specified herein.

ARTICLE VIII—MISCELLANEOUS

8.1 Fiscal Year. The fiscal year shall end on the Saturday nearest December 31.

8.2 Corporate Seal. The Corporate Seal shall have inscribed thereon the name of the Corporation, and the words “Corporate Seal, Delaware.” Said Seal
may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.

8.3 Notice. Any notice required to be given under the provisions of these Bylaws to any Director, Officer or stockholder may be given in writing, by
depositing the same in the United States mail, postage pre-paid, addressed to the stockholder, Officer or Director at his or her address appearing on the books
of the Corporation, and the notice shall be deemed to be given at the time when so mailed; provided that no notice need be given to any stockholder to whom
(i) notice of two consecutive annual meetings, and all notices of meetings or of the taking of action by written consent without a meeting to such person
during the period between the two (2) consecutive annual meetings, or (ii) all, and at least two, payments (if sent by first class mail) of dividends during a
twelve (12) month period, have been mailed addressed to such stockholder at his address as shown on the records of the Corporation and have been returned
undeliverable.

8.4 Waiver of Notice. Any stockholder, Director or Officer may waive any notice required to be given under these Bylaws, in writing signed by the
person entitled to notice, either before or after the meeting.

8.5 Voting of Stock in Other Corporations. Any shares of stock in any other corporation which may from time to time be held by this Corporation may
be represented and voted at any meeting of shareholders of such corporation by the Chief Executive Officer or an Elected or Appointed Vice President, or by
any other person or persons thereunto authorized by the Board of Directors, or by any proxy designated by written instrument of appointment executed in the
name of this Corporation by its Chief Executive Officer or an Elected or
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Appointed Vice President. Shares of stock belonging to the Corporation need not stand in the name of the Corporation, but may be held for the benefit of the
Corporation in the individual name of the Treasurer or of any other nominee designated for the purpose by the Board of Directors. Certificates for shares so
held for the benefit of the Corporation shall be endorsed in blank or have proper stock powers attached so that said certificates are at all times in due form for
transfer, and shall be held for safekeeping in such manner as shall be determined from time to time by the Board of Directors.

ARTICLE IX—INDEMNIFICATION

9.1 Eligibility; Expenses. Each director and officer of the Corporation (collectively, the “Indemnitees”) who was or is a party or is threatened to be
made a party to or is involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (hereinafter a “proceeding”), by reason
of the fact that he, or a person of whom he is the legal representative, is or was a Director or Officer of the Corporation or is or was serving at the request of
the Corporation as a Director, Officer, employee or agent of another corporation or of a partnership, joint venture, trust or other enterprise, including service
with respect to employee benefit plans, shall be indemnified and held harmless by the Corporation to the fullest extent permitted by the laws of Delaware
against all costs, charges, expenses, liabilities and losses (including attorneys’ fees, judgments, fines, ERISA excise taxes or penalties and amounts paid or to
be paid in settlement) reasonably incurred or suffered by such Indemnitees in connection therewith. The right to indemnification conferred in this Section
shall be a contract right. Each Indemnitee shall have the right to be paid by the Corporation the expenses incurred in defending any such proceeding, except
the amount of any settlement, in advance of such proceeding’s final disposition upon receipt by the Corporation of an undertaking, by or on behalf of such
Indemnitee, to repay all amounts so advanced if it shall ultimately be determined that the Indemnitee is not entitled to be indemnified under this Section or
otherwise. The Corporation may, by action of its Board of Directors, indemnify and hold harmless employees and agents of the Corporation to the fullest
extent permitted by the laws of Delaware against all costs, charges, expenses, liabilities and losses (including attorneys’ fees, judgments, fines, ERISA excise
taxes or penalties and amounts paid or to be paid in settlement) reasonably incurred or suffered by such employees and agents in connection therewith. The
Corporation may pay expenses of any employee or agent of the Corporation incurred in defending any such proceeding, except the amount of any settlement,
in advance of such proceeding’s final disposition upon such terms and conditions, if any, as the Board of Directors of the Corporation deems appropriate.

9.2 Suit to Collect. If a claim under Section 9.1 above is not paid in full by the Corporation within thirty (30) days after a written claim has been
received by the Corporation, the claimant may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim and, if
successful in whole or in part, the claimant shall also be entitled to be paid the expense of prosecuting such claim. It shall be a defense to any action (other
than an action brought to enforce a claim for expenses incurred in defending any proceeding in advance of its final disposition where the required undertaking
has been tendered to the Corporation) that the claimant has failed to meet a standard of conduct which makes it permissible under Delaware law for the
Corporation to indemnify the claimant for the amount claimed. Neither the failure of the Corporation (including its Board of Directors, independent legal
counsel, or its stockholders)
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to have made a determination prior to the commencement of such action that indemnification of the claimant is permissible in the circumstances because he
has met such standard of conduct, nor an actual determination by the Corporation (including its Board of Directors, independent legal counsel, or its
stockholders) that the claimant has not met such standard of conduct, nor the termination of any proceeding by judgment, order, settlement, conviction or
upon a plea of nolo contendere or its equivalent, shall be a defense to the action or create a presumption that the claimant has failed to meet the required
standard of conduct.

9.3 Nonexclusivity of Rights. The right to indemnification and the payment of expenses incurred in defending a proceeding in advance of its final
disposition conferred in these Bylaws shall not be exclusive of any other right which any person may have or hereafter acquire under any statute, provision of
the Certificate of Incorporation, Bylaw, agreement, vote of stockholders or disinterested Directors or otherwise.

9.4 Insurance. The Corporation may maintain insurance, at its expense, to protect itself and any Director, Officer, employee or agent of the Corporation
or another corporation, partnership, joint venture, trust or other enterprise against any expense, liability or loss, whether or not the Corporation would have the
power to indemnify such person against such expense, liability or loss under Delaware law.

9.5 Expenses as a Witness. To the extent that any Director, Officer, employee or agent of the Corporation is by reason of such position, or a position
with another entity at the request of the Corporation, a witness in any proceeding, he shall be indemnified against all costs and expenses actually and
reasonably incurred by him or on his behalf in connection therewith.

9.6 Indemnity Agreements. The Corporation may enter into indemnity agreements with the persons who are members of its Board of Directors from
time to time, and with such Officers, employees and agents as the Board may designate, providing in substance that the Corporation shall indemnify such
persons to the fullest extent permitted by Delaware law.

9.7 Continuation of Rights. The indemnification and advancement of expenses provided by this Article IX shall continue as to a person who has ceased
to be a Director, Officer, employee or agent of the Corporation and shall inure to the benefit of the heirs, executors and administrators of such a person.

9.8 Amendment. Any amendment, repeal or modification of any provision of this Article IX by the stockholders or the Directors of the Corporation
shall not adversely affect any right or protection of a Director or Officer of the Corporation existing at the time of such amendment, repeal or modification.

ARTICLE X—FORUM FOR ADJUDICATION OF CERTAIN DISPUTES

10.1 Forum for Adjudication of Certain Disputes. Unless the Corporation consents in writing to the selection of an alternative forum (an “Alternative
Forum Consent”), the Court of Chancery of the State of Delaware shall be the sole and exclusive forum for (i) any derivative action or proceeding brought on
behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director, officer, stockholder, employee or agent of the
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Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation or any director, officer,
stockholder, employee or agent of the Corporation arising out of or relating to any provision of the General Corporation Law of Delaware or the
Corporation’s Certificate of Incorporation or Bylaws, or (iv) any action asserting a claim against the Corporation or any director, officer, stockholder,
employee or agent of the Corporation governed by the internal affairs doctrine of the State of Delaware; provided, however, that, in the event that the Court of
Chancery of the State of Delaware lacks subject matter jurisdiction over any such action or proceeding, the sole and exclusive forum for such action or
proceeding shall be another state or federal court located within the State of Delaware, in each such case, unless the Court of Chancery (or such other state or
federal court located within the State of Delaware, as applicable) has dismissed a prior action by the same plaintiff asserting the same claims because such
court lacked personal jurisdiction over an indispensable party named as a defendant therein. Any person or entity purchasing or otherwise acquiring any
interest in shares of capital stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Section 10.1 of Article X. The
existence of any prior Alternative Forum Consent shall not act as a waiver of the Corporation’s ongoing consent right as set forth above in this Section 10.1 of
Article X with respect to any current or future actions or claims.

ARTICLE XI—AMENDMENT OF BYLAWS

11.1 Amendment. The Board of Directors, by affirmative vote of a majority of the total number of Directors then fixed pursuant to Section 3.1 of these
Bylaws, may adopt, amend, or repeal these Bylaws at any meeting, subject to the provisions of Article Seventh of the Certificate of Incorporation. Subject to
the provisions of Article Seventh of the Certificate of Incorporation, these Bylaws may also be amended or repealed, and new Bylaws adopted, by the
stockholders; provided, however, that any amendment or repeal of Section 2.7, Section 2.9, Section 3.2(c) or Section 11.1 hereof may be made only by vote of
at least seventy-five percent (75%) of the issued and outstanding common stock of the Corporation of the shares entitled to vote thereon at any annual
meeting or special meeting of stockholders, and only if notice of the proposed amendment or repeal is contained in the notice of the meeting.
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