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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): January 12, 2018

Bob Evans Farms, Inc.
(Exact name of registrant as specified in its charter)

Delaware

0-1667

31-4421866

(State or other jurisdiction of
incorporation or organization)

(Commission File No.)

(I.R.S. Employer
Identification No.)

8111 Smith’s Mill Road, New Albany, Ohio 43054
(Address of principal executive offices Zip Code)

(614) 491-2225
(Registrant’s telephone number, including area code)

Not applicable
(Former name, former address and formal fiscal year, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions ( see General Instruction A.2 below):
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2b)

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4c)

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter) or
Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 1.02.

Termination of a Material Definitive Agreement.

On January 12, 2018, Post Holdings, Inc. (“Post”) completed its previously announced acquisition of Bob Evans Farms, Inc. (“Bob Evans”). Pursuant to the terms
of the Agreement and Plan of Merger (the “Merger Agreement”), dated as of September 18, 2017, among Post, Haystack Corporation, a wholly-owned subsidiary
of Post (“Merger Sub”), and Bob Evans, pursuant to which Merger Sub merged with and into Bob Evans (the “Merger”), with Bob Evans surviving the merger as a
wholly-owned subsidiary of Post.
On January 12, 2018, in connection with the completion of the Merger, Bob Evans terminated the Credit Agreement, dated as of April 28, 2017, by and among
BEF Foods Inc., as borrower; Bob Evans, and certain of its subsidiaries parties thereto, as guarantors; Bank of America, N.A., as administrative agent, and the other
Lenders party thereto (the “Credit Agreement”). No material early termination penalties were incurred by Bob Evans in connection with the termination of the
Credit Agreement.
Item 2.01.

Completion of Acquisition or Disposition of Assets.

On January 12, 2018, pursuant to the terms of the Merger Agreement, Post completed its acquisition of Bob Evans through the Merger. At the effective time of the
Merger (the “Effective Time”), each share of common stock of Bob Evans, $0.01 par value per share (the “Bob Evans Common Stock”), issued and outstanding
immediately prior to the Effective Time (other than treasury stock and any shares of Bob Evans Common Stock owned by Bob Evans, Post, Merger Sub, any of
their wholly-owned subsidiaries, or any person who properly demands and perfects statutory appraisal of their shares (the “Appraisal Shares”) was converted into
the right to receive $77.00 in cash, without interest (the “Per Share Merger Consideration”).
In addition, at the Effective Time, subject to certain exceptions, each option to purchase Bob Evans Common Stock outstanding as of the Effective Time, whether
vested or unvested, was converted into the right to receive a cash payment equal to the product of (1) the total number of shares of Bob Evans Common Stock
subject to such option and (2) the amount by which the Per Share Merger Consideration exceeded the exercise price per share of Bob Evans Common Stock subject
to such option as of immediately prior to the Effective Time, less any applicable taxes. Subject to certain exceptions, as of the Effective Time, all other Bob Evans
equity-based awards, subject to time-based or performance-based vesting conditions, were converted into the right to receive a cash payment equal to the product of
(1) the total number of shares of Bob Evans Common Stock underlying such awards immediately prior to the Effective Time and (2) the Per Share Merger
Consideration, less any applicable taxes. Holders of approximately 22% of the shares of Bob Evans Common Stock outstanding immediately prior to the Effective
Time have made demands for appraisal.
A copy of the Merger Agreement was filed as Exhibit 2.1 to the Form 8-K filed by Bob Evans with the Securities and Exchange Commission (the “SEC”) on
September 19, 2017 and is incorporated herein by reference. The foregoing description of the Merger Agreement is qualified in its entirety by reference to the
Merger Agreement.
Item 3.01.

Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

As a result of the Merger, all of the issued and outstanding stock of Bob Evans is currently owned by Post. In connection with the closing of the Merger, Bob Evans
notified the Nasdaq Global Select Market (the “Nasdaq”) on January 11, 2018 that each share of Bob Evans Common Stock (other than treasury stock and any
shares of Bob Evans Common Stock owned by Bob Evans, Post, Merger Sub, any of their wholly-owned subsidiaries, which would be canceled as of the Effective
Time, or the Appraisal Shares) issued and outstanding immediately prior to the Effective Time would be converted into the right to receive the Per Share Merger
Consideration as of the Effective Time. On January 11, 2018, Bob Evans requested that the Nasdaq file with the SEC a Notification of Removal from Listing
and/or Registration under Section 12(b) of the Securities Exchange Act of 1934 (as amended, the “Exchange Act”) on Form 25 to delist Bob Evans Common Stock.
Additionally, Bob Evans intends to file with the SEC a certification on Form 15 under the Exchange Act requesting that Bob Evans’ reporting obligations under
Sections 13 and 15(d) of the Exchange Act be suspended.

Item 3.03.

Material Modification to Rights of Security Holders.

The information set forth under Items 2.01, 3.01 and 5.03 of this Current Report on Form 8-K is incorporated herein by reference.
Item 5.01.

Changes in Control of Registrant.

A change in control of Bob Evans occurred on January 12, 2018 when, pursuant to the terms of the Merger Agreement, Merger Sub merged with and into Bob
Evans, with Bob Evans surviving the Merger. In the Merger, each share of Bob Evans Common Stock (other than treasury stock and any shares of Bob Evans
Common Stock owned by Bob Evans, Post, Merger Sub, any of their wholly-owned subsidiaries, which were canceled, or the Appraisal Shares) issued and
outstanding immediately prior to the Effective Time was converted into the right to receive the Per Share Merger Consideration. As a result of the Merger, Bob
Evans became a wholly-owned subsidiary of Post.
The aggregate Merger Consideration payable by Post in connection with the Merger is approximately $1.5 billion (assuming amounts payable with respect to the
Appraisal Shares also would be $77.00 per share). Post also paid approximately $200 million to retire certain debt and other obligations of Bob Evans, including
the Credit Agreement.
Item 5.02.

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

Pursuant to the Merger Agreement, effective as of the Effective Time, each of J. Michael Townsley, Douglas N. Benham, Charles M. Elson, Mary Kay Haben,
David W. Head, Kathleen S. Lane, Eileen A. Mallesch, Larry S. McWilliams and Michael F. Weinstein ceased to be directors of Bob Evans.
Pursuant to the terms of the Merger Agreement, each of Jeff A. Zadoks, Diedre J. Gray and Randy C. Ridenhour, as the members of Merger Sub’s board of
directors immediately prior to the Effective Time, became directors of Bob Evans following the Effective Time. Each director is to serve until the earlier of their
death, resignation or removal or until their respective successors are duly elected and qualified.
Item 5.03.

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

Pursuant to the Merger Agreement, at the Effective Time, the certificate of incorporation of Bob Evans was amended and restated in its entirety. The Amended and
Restated Certificate of Incorporation of Bob Evans is filed as Exhibit 3.1 hereto and incorporated by reference herein.
Pursuant to the Merger Agreement, at the Effective Time, the bylaws of Bob Evans were amended and restated in their entirety. The Amended and Restated Bylaws
of Bob Evans is filed as Exhibit 3.2 hereto and incorporated by reference herein.
Item 9.01.

Financial Statements and Exhibits.

(d) Exhibits.
Exhibit
Number

Description

2.1*

Agreement and Plan of Merger, among Post Holdings, Inc., Bob Evans Farms, Inc. and Haystack Corporation, dated as of September 18, 2017
(incorporated by reference to Exhibit 2.1 of Bob Evans’ Current Report on Form 8-K filed with the SEC on September 19, 2017).

3.1

Amended and Restated Certificate of Incorporation, adopted January 12, 2018.

3.2

Amended and Restated Bylaws, adopted January 12, 2018.

*

Certain schedules have been omitted and Bob Evans agrees to furnish supplementally to the SEC a copy of any omitted exhibits and schedules upon request.

SIGNATURES
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.
Bob Evans Farms, Inc.
(Registrant)
Date: January 12, 2018

By: /s/ Colin M. Daly
Colin M. Daly, Executive Vice President,
General Counsel and Secretary

Exhibit 3.1

STATE OF DELAWARE
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF BOB EVANS FARMS, INC.
A STOCK CORPORATION
FIRST:

The name of the corporation is Bob Evans Farms, Inc.

SECOND: The address of its registered office in the State of Delaware is 3411 Silverside Rd., Tatnall Bldg. Ste. 104, Wilmington, DE 19810,
County of New Castle. The name of its registered agent at such address is: Corporate Creations Network Inc.
THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the General
Corporation Law of the State of Delaware.
FOURTH:

The total number of shares of stock that the Corporation is authorized to issue is 1,000 shares, par value $0.01 per share.

FIFTH: No director or former director of the Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, provided that this provision shall not eliminate or limit the liability of a director (i) for any breach of the director’s duty of
loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of the law,
(iii) under Section 174 of the DGCL, or (iv) for any transaction from which the director derives an improper personal benefit. Any repeal or modification of this
Article by the stockholders of the Corporation shall not adversely affect any right or protection of a director of the Corporation existing at the time of such repeal or
modification.

Exhibit 3.2
AMENDED AND RESTATED
BYLAWS
OF
BOB EVANS FARMS, INC.
ARTICLE I
OFFICES
Section 1. Registered Office . The registered office of Bob Evans Farms, Inc. (the “Corporation”) in the State of Delaware shall be located at 3411
Silverside Road, Tatnall Building Ste. 104, Wilmington, DE 19810, County of New Castle. The name of its registered agent at such address is Corporate Creations
Network Inc. The registered office and/or registered agent of the Corporation may be changed from time to time by action of the Board of Directors.
Section 2. Other Offices . The Corporation may also have offices at such other places, both within and without the State of Delaware, as the Board of
Directors may from time to time determine or the business of the Corporation may require.
ARTICLE II
STOCKHOLDERS
Section 1. Time and Place of Meetings . All meetings of the stockholders for the election of directors or for any other purpose shall be held at such time
and place, within or without the State of Delaware, as shall be designated by the Board of Directors. The Board of Directors may, in its sole discretion, determine
that the meeting shall not be held at any place, but may instead be held solely by means of remote communication. In the absence of a designation of a place for any
such meeting by the Board of Directors, each such meeting shall be held at the principal office of the Corporation.
Section 2. Annual Meetings . An annual meeting of stockholders shall be held for the purpose of electing directors and transacting such other business as
may properly be brought before the meeting. The date of the annual meeting shall be determined by the Board of Directors.
Section 3. Special Meetings . Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by the Certificate of
Incorporation or by law, may be called by the Chairman of the Board or by the President or the Secretary at the direction of a majority of the Board of Directors, or
at the request in writing delivered to the Chairman of the Board, the President or the Secretary of the Corporation of stockholders owning a majority in amount of
the entire capital stock of the Corporation issued and outstanding and entitled to vote.
Section 4. Notice of Meetings . Written notice of each meeting of the stockholders stating the place, if any, date and time of the meeting, the means of
remote communications, if any, by which stockholders and proxy holders may be deemed to be present in person and vote at such meeting, shall be given not less
than ten (10) nor more than sixty (60) days before the date of the meeting, to each stockholder entitled to vote at such meeting. The notice of any special meeting of
stockholders shall state the purpose or

purposes for which the meeting is called. Business transacted at any special meeting of stockholders shall be limited to the purpose or purposes stated in the notice.
Neither the business to be transacted at, nor the purpose or purposes of, an annual or special meeting of stockholders need be specified in any written waiver of
notice.
Section 5. Quorum; Adjournments . The holders of a majority of the capital stock issued and outstanding and entitled to vote thereat, present in person or
represented by proxy, shall constitute a quorum at all meetings of the stockholders for the transaction of business, except as otherwise required by the Certificate of
Incorporation or the General Corporation Law of the State of Delaware as from time to time in effect (the “Delaware Law”). If a quorum is not represented, the
holders of the stock present in person or represented by proxy at the meeting and entitled to vote thereat shall have power, by affirmative vote of the holders of a
majority of such stock, to adjourn the meeting to another time and/or place, without notice other than announcement at the meeting, except as hereinafter provided,
until a quorum shall be present or represented. At such adjourned meeting, at which a quorum shall be present or represented, any business may be transacted
which might have been transacted at the original meeting. 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. Withdrawal of
stockholders from any meeting shall not cause the failure of a duly constituted quorum at such meeting.
Section 6.

Voting .

(a) At all meetings of the stockholders, each stockholder shall be entitled to vote, in person, or by proxy appointed in an instrument in writing
subscribed by the stockholder or otherwise appointed in accordance with Section 212 of the Delaware Law, each share of voting stock owned by such
stockholder of record on the record date for the meeting. Each stockholder shall be entitled to one vote for each share of voting stock held by such
stockholder, unless otherwise provided in the Delaware Law or the Certificate of Incorporation.
(b) When a quorum is present at any meeting, the affirmative vote of the holders of a majority of the stock having voting power present in person or
represented by proxy and voting shall decide any question brought before such meeting, unless the question is one upon which, by express provision of law
or the Corporation’s Certificate of Incorporation, a different vote is required, in which case such express provision shall govern and control the decision of
such question. Any stockholder who is in attendance at a meeting of stockholders either in person or by proxy, but who abstains from the vote on any matter,
shall not be deemed present or represented at such meeting for purposes of the preceding sentence with respect to such vote, but shall be deemed present or
represented at such meeting for all other purposes. Notwithstanding anything to the contrary contained herein, directors shall be elected by a majority of the
votes of the shares present in person or represented by proxy at the meeting and entitled to vote on the election of directors.
Section 7. Informal Action by Stockholders . Any action required to be taken at a meeting of the stockholders, or any other action which may be taken at a
meeting of the stockholders, may be taken without a meeting, without prior notice and without a vote,
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if a consent in writing, setting forth the action so taken, shall be signed by the holders of outstanding stock having not less than the minimum number of votes that
would be necessary to authorize or take such action (pursuant to the Corporation’s Certificate of Incorporation or otherwise) at a meeting at which all shares
entitled to vote thereon were present and voted. Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall
be given to those stockholders who have not consented in writing.
ARTICLE III
DIRECTORS
Section 1. General Powers . The business and affairs of the Corporation shall be managed and controlled by or under the direction of its Board of
Directors, which may exercise all such powers of, and do all such acts and things as may be done by, the Corporation and do all such lawful acts and things as are
not by law or by the Certificate of Incorporation or by these Bylaws directed or required to be exercised or done by the stockholders.
Section 2. Number, Qualification and Tenure . The Board of Directors of the Corporation shall consist of not less than one (1) member and not more than
seven (7) members. Except as provided in the Corporation’s Certificate of Incorporation, within the limit above specified, the number of directors shall be
determined from time to time by resolution of the Board of Directors. The directors shall be elected at the annual meeting of the stockholders, except as provided in
the Corporation’s Certificate of Incorporation or Section 3 of this Article, and each director elected shall hold office until his or her successor is elected and
qualified or until his or her earlier death, termination, resignation or removal from office. Directors need not be stockholders.
Section 3. Vacancies and Newly-Created Directorships . Vacancies and newly created directorships resulting from any increase in the number of directors
may be filled by a majority of the directors then in office, although less than a quorum, or by a sole remaining director, and each director so chosen shall hold office
until his or her successor is elected and qualified or until his or her earlier death, termination, resignation, retirement, disqualification or removal from office. If
there are no directors in office, then an election of directors may be held in the manner provided by law.
Section 4.

Place of Meetings . The Board of Directors may hold meetings, both regular and special, either within or without the State of Delaware.

Section 5. Meetings . The Board of Directors shall hold a regular meeting, to be known as the annual meeting, immediately following each annual meeting
of the stockholders. Other regular meetings of the Board of Directors shall be held at such time and place as shall from time to time be determined by the Board of
Directors. No notice of regular meetings need be given, other than by announcement at the immediately preceding regular meeting. Special meetings of the Board
of Directors may be called by the Chairman of the Board, the President or any Director. Notice of any special meeting of the Board of Directors shall be given at
least two (2) days prior thereto, either in writing, or telephonically if confirmed promptly in writing, to each director at the address shown for such director on the
records of the Corporation.
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Section 6. Waiver of Notice; Business and Purpose . Notice of any meeting of the Board of Directors may be waived in writing signed by the person or
persons entitled to such notice, or a waiver by electronic transmission by the person entitled to such notice, either before or after the time of the meeting. The
attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of
objecting to the transaction of any business because the meeting is not lawfully called or convened, records such objection at the beginning of the meeting with the
person acting as secretary of the meeting and does not thereafter vote on any action taken at the meeting. Neither the business to be transacted at, nor the purpose or
purposes of, any regular or special meeting of the Board of Directors need be specified in the notice or waiver of notice of such meeting, unless specifically
required by Delaware Law.
Section 7. Quorum and Manner of Acting . At all meetings of the Board of Directors, a majority of the total number of directors shall constitute a quorum
for the transaction of business. If a quorum shall not be present at any meeting of the Board of Directors, the directors present thereat may adjourn the meeting to
another time and/or place, without notice other than announcement at the meeting, until a quorum shall be present. The act of a majority of the directors 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 Delaware Law or by the
Certificate of Incorporation. Withdrawal of directors from any meeting shall not cause the failure of a duly constituted quorum at such meeting. A director who is
in attendance at a meeting of the Board of Directors but who abstains from the vote on any matter shall not be deemed present at such meeting for purposes of
determining the act of a majority of the directors with respect to such vote, but shall be deemed present at such meeting for all other purposes.
Section 8. Organization . The Chairman of the Board, if elected, shall act as chairman at all meetings of the Board of Directors. If the Chairman of the
Board is not elected or, if elected, is not present, a director chosen by a majority of the directors present, shall act as chairman at such meeting of the Board of
Directors.
Section 9. Committees . The Board of Directors, by resolution adopted by a majority of the entire Board of Directors, may create one or more other
committees and appoint one or more directors to serve on such committee or committees. Each director appointed to serve on any such committee shall serve,
unless the resolution designating the respective committee is sooner amended or rescinded by the Board of Directors, until the next annual meeting of the Board of
Directors or until their respective successors are designated. The Board of Directors, by resolution adopted by a majority of the entire Board of Directors, may also
designate additional directors as alternate members of any committee to serve as members of such committee in the place and stead of any regular member or
members thereof who may be unable to attend a meeting or otherwise unavailable to act as a member of such committee. In the absence or disqualification of a
member and all alternate members designated to serve in the place and stead of such member, the member or members thereof present at any meeting and not
disqualified from voting, whether or not such member or members constitute a quorum, may unanimously appoint another director to act at the meeting in the place
and stead of such absent or disqualified member.
Any committee may exercise the power and authority of the Board of Directors to the extent specified by the resolution establishing such committee, the
Certificate of Incorporation or these Bylaws; provided, however, that no committee may take any
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action that is expressly required by Delaware Law, the Certificate of Incorporation or these Bylaws to be taken by the Board of Directors and not by a committee
thereof. Each committee shall keep a record of its acts and proceedings, which shall form a part of the records of the Corporation in the custody of the Secretary,
and all actions of each committee shall be reported to the Board of Directors at the next meeting of the Board of Directors.
Meetings of committees may be called at any time by the Chairman of the Board, if any, or the chairman of the respective committee. A majority of the
members of the committee shall constitute a quorum for the transaction of business and, except as expressly limited by this section, the act of a majority of the
members present at any meeting at which there is a quorum shall be the act of such committee. Except as expressly provided in this section or in the resolution
designating the committee, a majority of the members of any such committee may select its chairman, fix its rules of procedure, determine the time and place of its
meetings and specify what notice of meetings, if any, shall be given.
Section 10. Action without Meeting . Unless otherwise specifically prohibited by the Certificate of Incorporation or these Bylaws, any action required or
permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if all members of the Board of
Directors or such committee, as the case may be, execute a consent thereto in writing, or by electronic transmission, setting forth the action so taken, and the
writing or writings, or electronic transmission, are filed with the minutes of proceedings of the Board of Directors or such committee.
Section 11. Attendance by Telephone . Members of the Board of Directors, or any committee thereof, may participate in and act at any meeting of the
Board of Directors, or such committee, as the case may be, through the use of a conference telephone or other communications equipment by means of which all
persons participating in the meeting can hear each other. Participation in such meeting shall constitute attendance and presence in person at the meeting of the
person or persons so participating.
Section 12. Removal of Directors . A director, or the entire Board of Directors, may be removed, with or without cause, at a meeting of stockholders by
the affirmative vote of the holders of a majority of the outstanding shares then entitled to vote at an election of directors, unless otherwise prescribed by the
Corporation’s Certificate of Incorporation or by law; provided, however, that the notice of such meeting shall state that a purpose of such meeting is to vote upon
the removal of one or more of the directors named in the notice.
Section 13. Compensation . By resolution of the Board of Directors, irrespective of any personal interest of any of the members, the directors may be paid
their reasonable expenses, if any, of attendance at each meeting of the Board of Directors and may be paid a fixed sum of money for attendance at meetings or a
stated salary as directors. These payments shall not preclude any director from serving the Corporation in any other capacity and receiving compensation therefor.
The directors are also eligible to receive stock option grants at the discretion of the Board of Directors or other administrator of the plan.
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ARTICLE IV
OFFICERS
Section 1. Enumeration . The officers of the Corporation shall be chosen by the Board of Directors and shall include a President, a Treasurer and a
Secretary. The Board of Directors may also elect a Chairman of the Board, one or more Vice Presidents, one or more Assistant Secretaries, one or more Assistant
Treasurers, a Chief Financial Officer and such other officers and agents as it may deem appropriate. Any number of offices may be held by the same person.
Section 2. Term of Office . The officers of the Corporation shall be elected at the annual meeting of the Board of Directors and shall hold office until their
respective successors are elected and qualified, or until their earlier death, termination, resignation or removal from office. Any officer or agent of the Corporation
may be removed at any time by the Board of Directors, with or without cause. Any vacancy in any office because of death, resignation, termination, removal,
disqualification or otherwise, may be filled by the Board of Directors for the unexpired portion of the term.
Section 3. Chairman of the Board . The Chairman of the Board shall preside at all meetings of the Board of Directors and stockholders and shall have such
other powers and perform such other duties as may be prescribed by the Board of Directors or provided in these Bylaws. The Chairman of the Board is authorized
to execute bonds, mortgages and other contracts requiring a seal, under the seal of the Corporation, if any, except where required or permitted by law to be
otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the Board of Directors to some other officer or
agent of the Corporation.
Section 4. President . The President shall have the powers and perform the duties incident to that position. Subject to the powers of the Board of Directors,
he or she shall be in the general and active charge of the entire business and affairs of the Corporation, and shall be its chief policy-making officer. The President is
authorized to execute bonds, mortgages and other contracts requiring a seal, under the seal of the Corporation, if any, except where required or permitted by law to
be otherwise signed and executed and except where the signing and execution thereof shall be expressly delegated by the Board of Directors to some other officer
or agent of the Corporation. The President shall, in the absence or disability of the Chairman of the Board, act with all of the powers, perform all duties and be
subject to all the restrictions of the Chairman of the Board. The President shall have such other powers and perform such other duties as may be prescribed by the
Chairman of the Board or the Board of Directors or as may be provided in these Bylaws.
Section 5. Vice President . Each Vice President shall perform such duties and have such other powers as may from time to time be prescribed by the Board
of Directors, the Chairman of the Board or the President.
Section 6. Secretary . The Secretary shall: (a) keep a record of all proceedings of the stockholders, the Board of Directors and any committees thereof in
one or more books provided for that purpose; (b) give, or cause to be given, all notices that are required by law or these Bylaws to be given by the Secretary; (c) be
custodian of the corporate records and, if the Corporation has a corporate
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seal, of the seal of the Corporation; (d) have authority to affix the seal of the Corporation, if any, to all instruments the execution of which requires such seal and to
attest such affixing of the seal; (e) keep a register of the post office address of each stockholder which shall be furnished to the Secretary by such stockholder;
(f) sign, with the Chairman, the President or any Vice President, or any other officer thereunto authorized by the Board of Directors, any certificates for shares of
the Corporation, or any deeds, mortgages, bonds, contracts or other instruments which the Board of Directors has authorized to be executed by the signature of
more than one officer; (g) have general charge of the stock transfer books of the Corporation; (h) have authority to certify as true and correct, copies of the Bylaws,
resolutions of the stockholders, the Board of Directors and committees thereof, and other documents of the Corporation; and (i) in general, perform the duties
incident to the office of secretary and such other duties as from time to time may be prescribed by the Board of Directors, the Chairman of the Board or the
President. The Board of Directors may give general authority to any other officer to affix the seal of the Corporation, if any, and to attest such affixing of the seal.
Section 7. Assistant Secretary . The Assistant Secretary, of if there shall be more than one, each Assistant Secretary in the absence of the Secretary or in
the event of the Secretary’s inability or refusal to act, shall have the authority to perform the duties of the Secretary, subject to such limitations thereon as may be
imposed by the Board of Directors, and such other duties as may from time to time be prescribed by the Board of Directors, the Chairman of the Board, the
President or the Secretary.
Section 8. Treasurer . The Treasurer shall be the principal accounting and financial officer of the Corporation. The Treasurer shall: (a) have charge of and
be responsible for the maintenance of adequate books of account for the Corporation; (b) have charge and custody of all funds and securities of the Corporation,
and be responsible therefor and for the receipt and disbursement thereof; and (c) perform duties incident to the office of treasurer and such other duties as may from
time to time be prescribed by the Board of Directors, the Chairman of the Board or the President. The Treasurer may sign with the Chairman, the President, or any
Vice President, or any other officer thereunto authorized by the Board of Directors, certificates for shares of the Corporation. If required by the Board of Directors,
the Treasurer shall give a bond for the faithful discharge of his or her duties in such sum and with such surety or sureties as the Board of Directors may determine.
Section 9. Assistant Treasurer . The Assistant Treasurer, or if there shall be more than one, each Assistant Treasurer, in the absence of the Treasurer or in
the event of the Treasurer’s inability or refusal to act, shall have the authority to perform the duties of the Treasurer, subject to such limitations thereon as may be
imposed by the Board of Directors, and such other duties as may from time to time be prescribed by the Board of Directors, the Chairman of the Board, the
President or the Treasurer.
Section 10. Other Officers and Agents . Any officer or agent who is elected or appointed from time to time by the Board of Directors and whose duties are
not specified in these Bylaws shall perform such duties and have such powers as may from time to time be prescribed by the Board of Directors, the Chairman of
the Board or the President.
Section 11. Absence or Disability of Officers . In the case of the absence or disability of any officer of the Corporation and of any person hereby
authorized to act in such officer’s place during such officer’s absence or disability, the Board of Directors may by resolution delegate the powers and duties of such
officer to any other officer or to any director, or to any other person selected by the Board of Directors.
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ARTICLE V
CERTIFICATES OF STOCK AND THEIR TRANSFER
Section 1. Form . The shares of the Corporation shall be represented by certificates; provided, however, the Board of Directors may provide by resolution
or resolutions that some or all of any or all classes or series of the Corporation’s stock shall be uncertificated shares. Each certificate for shares shall be
consecutively numbered or otherwise identified. Certificates of stock in the Corporation shall be signed by or in the name of the Corporation by the Chairman of
the Board, the President or a Vice President and by the Treasurer or an Assistant Treasurer or the Secretary or an Assistant Secretary of the Corporation. Where a
certificate is countersigned by a transfer agent, other than the Corporation or an employee of the Corporation, or by a registrar, the signatures of one or more
officers of the Corporation may be facsimiles. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed upon a
certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, the certificate may be issued by the Corporation with the
same effect as if such officer, transfer agent or registrar were such officer, transfer agent or registrar at the date of its issue.
Section 2. Transfer . Upon surrender to the Corporation or the transfer agent of the Corporation of a certificate for shares duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, the Corporation shall issue a new certificate of stock or uncertificated shares in place of any
certificate theretofore issued by the Corporation to the person entitled thereto, cancel the old certificates and record the transaction in its stock transfer books.
Section 3. Replacement . In case of the loss, destruction, mutilation or theft of a certificate for any stock of the Corporation, a new certificate of stock or
uncertificated shares in place of any certificate theretofore issued by the Corporation may be issued upon the surrender of the mutilated certificate or, in the case of
loss, destruction or theft of a certificate, upon satisfactory proof of such loss, destruction or theft and upon such terms as the Board of Directors may prescribe. The
Board of Directors may in its discretion require the owner of the lost, destroyed or stolen certificate, or his legal representative, to give the Corporation a bond, in
such sum and in such form and with such surety or sureties as it may direct, to indemnify the Corporation against any claim that may be made against it with
respect to the certificate alleged to have been lost, destroyed or stolen.
ARTICLE VI
INDEMNIFICATION
Section 1. Indemnification as of Right for Directors and Officers . Each director or officer of the Corporation who was or is made a party or is threatened
to be made a party to or is otherwise involved in any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or
investigative (a “Proceeding”), by reason of the fact that he or she 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
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another corporation or of a partnership, joint venture, trust or other enterprise (an “Indemnitee”), whether the basis of such Proceeding is alleged action in an
official capacity as a director, officer, employee or agent or in any other capacity while serving as a director, officer, employee or agent, shall be indemnified and
held harmless by the Corporation to the fullest extent permitted by Delaware Law against all expense, liability and loss (including attorneys’ fees, judgments, fines,
taxes, penalties and amounts paid in settlement) reasonably incurred or suffered by such Indemnitee in connection therewith; provided, however, that, except as
provided in Section 2 of this Article with respect to Proceedings to enforce rights to indemnification, the Corporation shall indemnify any such Indemnitee in
connection with a Proceeding (or part thereof) initiated by such Indemnitee only if such Proceeding (or part thereof) was authorized by the Board of Directors. The
right to indemnification conferred in Section 1 of this Article shall include the right to be paid by the Corporation the expenses incurred in defending any such
Proceeding in advance of its final disposition (an “Advancement of Expenses”); provided, however, that, if Delaware Law so requires, expenses incurred by an
Indemnitee in his or her capacity as a director or officer (and not in any other capacity in which service was or is rendered by such Indemnitee, including, without
limitation, service to an employee benefit plan) shall be advanced only upon delivery to the Corporation of an undertaking (an “Undertaking”), by or on behalf of
such Indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial decision from which there is no further right to appeal (a
“Final Adjudication”) that such Indemnitee is not entitled to be indemnified for such expenses under Section 1 of this Article or otherwise.
Section 2. Enforcement . If a claim under Section 1 of this Article is not paid in full by the Corporation within sixty days after a written claim has been
received by the Corporation, except in the case of a claim for an Advancement of Expenses, in which case the applicable period shall be twenty days, the
Indemnitee may at any time thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If successful in whole or in part in any such
suit, or in a suit brought by the Corporation to recover an Advancement of Expenses pursuant to the terms of an Undertaking, the Indemnitee shall also be entitled
to be paid the expense of prosecuting or defending such suit. It shall be a defense of the Corporation in any suit brought by an Indemnitee to enforce a right to
indemnification hereunder (but not in a suit to enforce a right to an Advancement of Expenses) that the Indemnitee has not met the applicable standard of conduct
set forth in Delaware Law, and a final adjudication that an Indemnitee has not met such standard shall entitle the Corporation to recover such expenses pursuant to
the terms of an Undertaking. Neither the failure of the Corporation (including the Board of Directors, independent legal counsel or its stockholders) to have made a
determination prior to the commencement of such suit that indemnification of the Indemnitee is proper in the circumstances because the Indemnitee has met the
applicable standard of conduct set forth in Delaware Law, nor an actual determination by the Corporation (including the Board of Directors, independent legal
counsel or its stockholders) that the Indemnitee has not met such applicable standard of conduct, shall create a presumption that the Indemnitee has not met the
applicable standard of conduct or, in the case of such a suit brought by the Indemnitee, be a defense to such suit. In any suit brought by the Indemnitee to enforce a
right to indemnification or to an Advancement of Expenses hereunder, or by the Corporation to recover an Advancement of Expenses, the burden of proving that
the Indemnitee is not entitled to be indemnified in any respect, or to such Advancement of Expenses, under this Article or otherwise shall be on the Corporation.
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Section 3. Discretionary Indemnification for Agents and Employees . The Corporation may, to the extent approved or ratified from time to time by the
Board of Directors, grant rights to indemnification, and to the Advancement of Expenses to any employee or agent of the Corporation to the fullest extent
contemplated by this Article with respect to the indemnification and Advancement of Expenses of directors and officers of the Corporation.
Section 4. Non-Exclusive . The indemnification and Advancement of Expenses provided by, or granted pursuant to, the other sections of this Article shall
not be deemed exclusive of any other rights to which those seeking indemnification or Advancement of Expenses may be entitled under the Corporation’s or any
other corporation’s certificate of incorporation or bylaws, other charter documents, agreement, vote of stockholders or disinterested directors or otherwise, or under
Delaware Law or any other applicable statute or regulation, both as to action in such person’s official capacity and as to action in another capacity while holding
such office.
Section 5. Continuation of Indemnification . The indemnification and Advancement of Expenses provided by, or granted pursuant to, this Article shall
continue as to a person who has ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a
person, except in any such case to the extent that any grant of rights to indemnification and Advancement of Expenses pursuant to Section 3 of this Article
otherwise provides, and shall be binding upon any successor to the Corporation to the fullest extent permitted by Delaware Law, as from time to time in effect. Any
right to indemnification or to Advancement of Expenses provided by, or granted pursuant to, this Article shall not be eliminated or impaired by an amendment to or
repeal of these Bylaws after the occurrence of the act or omission that is the subject of the civil, criminal, administrative or investigative action, suit or Proceeding
for which indemnification or Advancement of Expenses is sought.
Section 6. Insurance . The Corporation may purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent
of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted against such person and incurred by such person in any such capacity, or arising out of such person’s status as
such, whether or not the Corporation would have the power to indemnify such person against such liability under the provisions of this Article or Delaware Law.
Section 7. Certain Definitions . For purposes of this Article, references to “other enterprises” shall include employee benefit plans; references to “fines”
shall include any excise taxes assessed on a person with respect to any employee benefit plan; and references to a director or officer of the Corporation “serving at
the request of the Corporation” shall include any service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services
by, such director or officer with respect to an employee benefit plan, its participants, or beneficiaries. For purposes of determining whether a person has met the
applicable standard of conduct set forth in Delaware Law, a person who acted in good faith and in a manner such person reasonably believed to be in the interest of
the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation.”
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Section 8. Severability . In the event that any provision of this Article is determined by a court of competent jurisdiction to require the Corporation to do or
to fail to do an act which is in violation of applicable law, such provision shall be limited or modified in its application to the minimum extent necessary to avoid a
violation of law, and, as so limited or modified, such provision and the balance of this Article shall be enforceable by an Indemnitee in accordance with its terms.
ARTICLE VII
GENERAL PROVISIONS
Section 1.
of Directors.

Fiscal Year . The fiscal year of the Corporation shall be fixed from time to time by the Certificate of Incorporation or by resolution of the Board

Section 2. Corporate Seal . The corporate seal, if any, of the Corporation shall be in such form as may be approved from time to time by the Board of
Directors. The seal may be used by causing it or a facsimile thereof to be impressed or affixed or in any other manner reproduced.
Section 3. Dividends . Dividends upon the capital stock of the Corporation, subject to the provisions of the Certificate of Incorporation, if any, may be
declared by the Board of Directors at any regular or special meeting, in accordance with applicable law. Dividends may be paid in cash, in property, or in shares of
the Corporation’s capital stock, subject to the provisions of the Certificate of Incorporation. Before payment of any dividend, there may be set aside out of any
funds of the Corporation available for dividends such sum or sums as the directors from time to time, in their absolute discretion, think proper as a reserve or
reserves to meet contingencies, or for equalizing dividends, or for repairing or maintaining any property of the Corporation, or any other purpose and the directors
may modify or abolish any such reserve in the manner in which it was created.
Section 4. Checks, Drafts or Orders . All checks, drafts, or other orders for the payment of money by or to the Corporation and all notes and other
evidences of indebtedness issued in the name of the Corporation shall be signed by such officer or officers, agent or agents of the Corporation, and in such manner,
as shall be determined by resolution of the Board of Directors or a duly authorized committee thereof.
Section 5. Contracts . In addition to the powers otherwise granted to officers pursuant to Article IV hereof, the Board of Directors may authorize any
officer or officers, or any agent or agents, of the Corporation to enter into any contract or to execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances.
Section 6. Notices and Mailing . Except as otherwise provided in Delaware Law, the Certificate of Incorporation or these Bylaws, all notices required to be
given by any provision of these Bylaws shall be deemed to have been given (i) when received, if given in person, (ii) on the date of acknowledgment of receipt, if
sent by email or by telex, facsimile or other wire transmission, (iii) one day after delivery, properly addressed, to a reputable courier for same day or overnight
delivery or (iv) three (3) days after being deposited, properly addressed, in the U.S. Mail, certified or registered mail, postage prepaid.
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Section 7. Waiver of Notice . Whenever any notice is required to be given under Delaware Law or the provisions of the Certificate of Incorporation or
these Bylaws, a waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed
equivalent to notice.
Section 8. Section Headings . Section headings in these Bylaws are for convenience of reference only and shall not be given any substantive effect in
limiting or otherwise construing any provision herein.
Section 9. Inconsistent Provisions . In the event that any provision of these Bylaws is or becomes inconsistent with any provision of the Corporation’s
Certificate of Incorporation, the Delaware Law or any other applicable law, the provision of these Bylaws shall not be given any effect to the extent of such
inconsistency but shall otherwise be given full force and effect.
Section 10. Interpretation . In these Bylaws, unless a clear contrary intention appears, the singular number includes the plural number and vice versa, and
reference to either gender includes the other gender.
ARTICLE VIII
AMENDMENTS
These Bylaws may be altered, amended or repealed or new Bylaws may be adopted by the Board of Directors; provided, however, that no such amendment,
alteration, repeal or new Bylaws shall alter, modify or be in any way inconsistent with the terms and provisions of the Corporation’s Certificate of Incorporation.
The fact that the power to amend, alter, repeal or adopt the Bylaws has been conferred upon the Board of Directors shall not divest the stockholders of the same
powers.
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