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Introductory Note.

As previously disclosed, on March 26, 2026, Olaplex Holdings, Inc., a Delaware corporation (the “Company”), entered into an Agreement and
Plan of Merger (the “Merger Agreement”), by and among the Company, Henkel US Operations Corporation, a Delaware corporation (“Parent”), and
Margot Acquisition Merger Sub, Inc., a Delaware corporation and a wholly owned Subsidiary of Parent (“Merger Sub”). Pursuant to the Merger
Agreement, on July 7, 2026, Merger Sub merged with and into the Company, with the Company continuing as the surviving corporation and as a wholly
owned Subsidiary of Parent (the “Merger”). Capitalized terms used herein but not otherwise defined have the respective meanings set forth in the
Merger Agreement.

Item 1.02 Termination of a Material Definitive Agreement.

In connection with the consummation of the Merger, on July 7, 2026, the Company repaid in full all outstanding indebtedness and terminated all
commitments under that certain Credit Agreement, dated as of February 23, 2022, by and among Olaplex, Inc., as the borrower, Penelope Intermediate
Corp., as holdings, Goldman Sachs Bank USA, as administrative agent for the lenders, as collateral agent for the secured parties, as an issuing bank and
as the swingline lender, and each other lender and issuing bank from time to time party thereto (as amended, the “Credit Agreement”). The Company’s
payment to the lenders under the Credit Agreement was approximately $357.6 million, which satisfies all of the Company’s outstanding debt obligations
under the Credit Agreement (other than any contingent unasserted obligations which by their terms survive the termination of the Credit Agreement).
The Company did not incur any early termination penalties as a result of the repayment of indebtedness or termination of the Credit Agreement. In
connection with the repayment of outstanding indebtedness by the Company, the borrower and holdings were automatically released from all security
interests, liens, encumbrances and guarantees under the Credit Agreement and the other related collateral documents.

Item 2.01. Completion of Acquisition or Disposition of Assets.

Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share (a “Share” and collectively, the “Shares”)
of common stock, par value $0.001 per share, of the Company (the “Common Stock”), issued and outstanding immediately prior to the Effective Time
(other than Shares held by the Company as treasury stock or held directly by Parent or Merger Sub, or any direct or indirect wholly owned Subsidiaries
of the Company, Parent or Merger Sub immediately prior to the Effective Time that are canceled or converted and other than Dissenting Shares), was
converted automatically into the right to receive $2.06 per Share (the “Merger Consideration”), payable net to the holder in cash, without interest,
subject to any withholding of taxes required by applicable law as provided in the Merger Agreement, and all such Shares were automatically canceled
and ceased to exist.

Pursuant to the Merger Agreement, at the Effective Time, each option to purchase Shares granted under the Company’s 2021 Equity Incentive
Plan, the Company’s Amended & Restated 2020 Omnibus Equity Incentive Plan and any other effective equity or equity-based incentive plan sponsored
by the Company or its affiliates (each such option a “Company Option”, and such equity or equity-based incentive plans, collectively, the “Company
Equity Plans”) that was outstanding and unexercised immediately prior to the Effective Time (whether vested or unvested) was automatically canceled
and converted into the right to receive (without interest) an amount in cash equal to the product of (x) the aggregate number of Shares underlying such
Company Option multiplied by (y) the excess, if any, of the Merger Consideration over the per Share exercise price of such Company Option; provided,
however, that any Company Option that had a per Share exercise price that was equal to or greater than the Merger Consideration was canceled for no
consideration.

Pursuant to the Merger Agreement, at the Effective Time, each award of restricted stock units covering Shares granted under the Company Equity
Plans (each, a “Company RSU Award”) that was outstanding immediately prior to the Effective Time (whether vested or unvested) was automatically
canceled and converted into the right to receive (without interest) an amount in cash equal to the product of (x) the aggregate number of Shares
underlying such Company RSU Award multiplied by (y) the Merger Consideration.

The information set forth in the Introductory Note and Items 3.03, 5.01, 5.02 and 5.03 of this Current Report on Form 8-K is incorporated herein
by reference. The description of the Merger and the Merger Agreement contained in this Item 2.01 does not purport to be complete and is subject to and
qualified in its entirety by reference to the full text of the Merger Agreement, which was included as Exhibit 2.1 to the Current Report on Form 8-K filed
with the U.S. Securities and Exchange Commission (the “SEC”) by the Company on March 26, 2026 and is incorporated herein by reference.



Item 3.01 Notice of Delisting or Failure to Satisfy a Continued Listing Rule or Standard; Transfer of Listing.

In connection with the consummation of the Merger, the Company notified representatives of Nasdaq Stock Market LLC (“Nasdaq”) of the
consummation of the Merger and requested that Nasdaq delist the Common Stock. As a result, shares of Common Stock ceased to trade on the Nasdaq
Global Select Market prior to market open on July 7, 2026, and became eligible for delisting from Nasdaq and termination of registration under the
Securities Exchange Act of 1934, as amended (the “Exchange Act”). The Company has requested that Nasdaq file with the SEC a Notification of
Removal From Listing and Registration on Form 25 to delist the Common Stock from Nasdaq under Section 12(b) of the Exchange Act on July 7, 2026.
After the Form 25 becomes effective, the Surviving Corporation intends to file a Form 15 with the SEC to terminate the registration of the Common
Stock under Section 12(g) of the Exchange Act and suspend its reporting obligations with the SEC under Sections 13 and 15(d) of the Exchange Act.

The disclosure set forth in the Introductory Note of this Current Report on Form 8-K and the disclosure set forth in Item 2.01 of this Current
Report on Form 8-K are incorporated herein by reference.

Item 3.03 Material Modification to Rights of Security Holders.

In connection with the consummation of the Merger, at the Effective Time, holders of shares of Common Stock, Company Options and Company
RSU Awards ceased to have any rights in connection with their holding of such securities (other than their right to receive the consideration described in
Item 2.01).

The disclosure set forth in the Introductory Note of this Current Report on Form 8-K and the disclosures set forth in Items 2.01, 3.01, 5.01 and
5.03 of this Current Report on Form 8-K are incorporated herein by reference.

Item 5.01. Changes in Control of Registrant.

As a result of the consummation of the Merger, a change in control of the Company occurred, and the Company became a wholly owned
Subsidiary of Parent. The total equity value of the transaction was approximately $1.4 billion. The funds used by Parent to consummate the Merger and
complete the related transactions came from cash on hand of Parent and its affiliates.

The information set forth in the Introductory Note of this Current Report on Form 8-K and the disclosures set forth in Items 2.01, 3.03 and 5.02 of
this Current Report on Form 8-K are incorporated herein by reference.

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

In connection with the Merger, effective as of the Effective Time, John P. Bilbrey, Amanda Baldwin, Christine Dagousset, Pamela Edwards,
Deirdre Findlay, Tricia Glynn, Jerome Griffith, Martha Morfitt, David Mussafer, Emily White and Michael White ceased to be members of the
Company’s board of directors or any committee thereof.

In connection with the Merger, effective as of the Effective Time, Amanda Baldwin, John Duffy, Melisa Gill, and Martijn de Regt were appointed
as directors of the Company. 

Effective as of the Effective Time, the Company terminated the Company’s 2021 Equity Incentive Plan and the Company’s Amended & Restated
2020 Omnibus Equity Incentive Plan.

The disclosure set forth in the Introductory Note of this Current Report on Form 8-K and the disclosure set forth in Item 2.01 of this Current
Report on Form 8-K are incorporated herein by reference.

 



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

Pursuant to the Merger Agreement, effective as of the Effective Time, the amended and restated certificate of incorporation of the Company and
the amended and restated bylaws of the Company, each as in effect immediately prior to the Effective Time, were each amended and restated in their
entirety, as set forth in Exhibits 3.1 and 3.2, respectively, to this Current Report on Form 8-K, which are incorporated herein by reference.

Item 8.01 Other Events.

The Company previously disclosed that it intended to hold its 2026 Annual Meeting of Stockholders (the “2026 Annual Meeting”) on July 9,
2026. In consideration of the closing of the Merger, the board of directors of the Company has canceled the 2026 Annual Meeting.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit

No.    Description

2.1
  

Agreement and Plan of Merger, dated March 26, 2026, by and among Parent, Merger Sub and the Company (incorporated by reference to
Exhibit 2.1 to the Current Report on Form 8-K filed by the Company with the Securities and Exchange Commission on March 26, 2026).

3.1    Second Amended and Restated Certificate of Incorporation of Olaplex Holdings, Inc.

3.2    Third Amended and Restated Bylaws of Olaplex Holdings, Inc.

104    Cover Page Interactive Data File, formatted in Inline XBRL.

 

http://www.sec.gov/Archives/edgar/data/1868726/000119312526126362/d119132dex21.htm
http://www.sec.gov/Archives/edgar/data/1868726/000119312526126362/d119132dex21.htm
http://www.sec.gov/Archives/edgar/data/1868726/000119312526126362/d119132dex21.htm
http://www.sec.gov/Archives/edgar/data/1868726/000119312526126362/d119132dex21.htm
https://content.equisolve.net/olaplex/sec/0001193125-26-296993/for_pdf/d128672dex31.htm
https://content.equisolve.net/olaplex/sec/0001193125-26-296993/for_pdf/d128672dex32.htm


Signatures

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed by the undersigned
hereunto duly authorized.
 
Date: July 7, 2026   Olaplex Holdings, Inc.

    By:   /s/ Amanda Baldwin
    Name:   Amanda Baldwin
    Title:   Chief Executive Officer



Exhibit 3.1

Final Form

SECOND AMENDED AND RESTATED CERTIFICATE OF INCORPORATION

OF

OLAPLEX HOLDINGS, INC.

ARTICLE I

The name of the Corporation is: Olaplex Holdings, Inc.

ARTICLE II

The address of the registered office of the Corporation in the State of Delaware is: 251 Little Falls Drive in the City of Wilmington 19808, County
of New Castle. The name of the registered agent of the Corporation at such address is Corporation Service Company.

ARTICLE III

The nature of the business or purposes to be conducted or promoted by 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 (the “DGCL”).

ARTICLE IV

The total number of shares of stock which the Corporation shall have authority to issue is 1,000 shares of Common Stock, each of which shall
have a par value of $0.001 per share.

ARTICLE V

In furtherance and not in limitation of the powers conferred by statute, the by-laws of the Corporation may be made, altered, amended or repealed
by the stockholders or by the unanimous vote of the entire board of directors of the Corporation.

ARTICLE VI

Elections of directors need not be by written ballot.

ARTICLE VII

To the fullest extent that the DGCL or any other law of the State of Delaware (as they exist on the date hereof or as they may hereafter be
amended) permits the limitation or elimination of the liability of directors and officers, no director or officer of the Corporation shall be liable to the
Corporation or its stockholders for monetary damages for breach of fiduciary duty as a director or officer. No amendment to, or modification or repeal
of, this Article VII shall adversely affect any right or protection of a director or officer of the Corporation existing hereunder with respect to any state of
facts existing or act or omission occurring, or any cause of action, suit or claim that, but for this Article VII, would accrue or arise, prior to such
amendment, modification or repeal. If, after this Restated Certificate of Incorporation is filed with the Secretary of the State of Delaware, the DGCL or
such other



law is amended to authorize corporate action further eliminating or limiting the personal liability of directors or officers, then the liability of a director or
officer of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL or such other law, as so amended.

ARTICLE VIII

This Second Amended and Restated Certificate of Incorporation shall become effective upon filing.
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Exhibit 3.2

Final Form

OLAPLEX HOLDINGS, INC.

INCORPORATED UNDER THE LAWS OF

THE STATE OF DELAWARE

THIRD AMENDED AND RESTATED BYLAWS

ARTICLE I.
OFFICES.

The registered office of Olaplex Holdings, Inc. (the “Corporation”) shall be located in the state of Delaware and shall be at such address as shall
be set forth in the Second Amended and Restated Certificate of Incorporation of Olaplex Holdings, Inc. (the “Certificate of Incorporation”). The
registered agent of the Corporation at such address shall be as set forth in the Certificate of Incorporation. The Corporation may also have such other
offices at such other places, within or without the State of Delaware, as the Board of Directors of the Corporation (the “Board of Directors”) may from
time to time designate or the business of the Corporation may require.

ARTICLE II.
STOCKHOLDERS.

Section 1. Annual Meeting: The annual meeting of stockholders for the election of directors and the transaction of any other business shall be held
on such date and at such time and in such place, either within or without the State of Delaware, as permitted by the General Corporation Law of the
State of Delaware (the “DGCL”), as shall from time to time be designated by the Board of Directors. At the annual meeting any business may be
transacted and any corporate action may be taken, whether stated in the notice of meeting or not, except as otherwise expressly provided by statute or
the Certificate of Incorporation.

Section 2. Special Meetings: Special meetings of the stockholders for any purpose may be called at any time by the Board of Directors, or by the
President, and shall be called by the President at the request of the holders of a majority of the outstanding shares of capital stock entitled to vote.
Special meetings shall be held at such place or places within or without the State of Delaware as shall from time to time be designated by the Board of
Directors. At a special meeting no business shall be transacted and no corporate action shall be taken other than that stated in the notice of the meeting.

Section 3. Notice of Meetings: Written notice of the time and place of any stockholder’s meeting, whether annual or special, shall be given to each
stockholder entitled to vote thereat, by personal delivery, any electronic communication, or by mailing the same to him at his address as the same
appears upon the records of the Corporation at least ten (10) days but not more than sixty (60) days before the day of the meeting. Notice of any
adjourned meeting need not be given except by announcement at the meeting so adjourned, unless otherwise ordered in connection with such
adjournment. Such further notice, if any, shall be given as may be required by law.



Section 4. Quorum: Any number of stockholders, together holding at least a majority of the capital stock of the Corporation issued and outstanding
and entitled to vote, who shall be present in person or represented by proxy at any meeting duly called, shall constitute a quorum for the transaction of
all business, except as otherwise provided by law, by the Certificate of Incorporation or by these Bylaws.

Section 5. Adjournment of Meetings: If less than a quorum shall attend at the time for which a meeting shall have been called, the meeting may
adjourn from time to time by a majority vote of the stockholders present or represented by proxy and entitled to vote without notice other than by
announcement at the meeting until a quorum shall attend. Any meeting at which a quorum is present may also be adjourned in like manner and for such
time or upon such call as may be determined by a majority vote of the stockholders present or represented by proxy and entitled to vote. At any
adjourned meeting at which a quorum shall be present, any business may be transacted and any corporate action may be taken which might have been
transacted at the meeting as originally called.

Section 6. Voting List: The Secretary (or any other officer of the Corporation in the absence of a Secretary) shall prepare and make, at least ten
(10) days before every election of directors, a complete list of the stockholders entitled to vote, arranged in alphabetical order and showing the address
of each stockholder and the number of shares of each stockholder. Such list shall be open at the place where the election is to be held for said ten
(10) days, to the examination of any stockholder, and shall be produced and kept at the time and place of election during the whole time thereof, and
subject to the inspection of any stockholder who may be present.

Section 7. Voting: Each stockholder entitled to vote at any meeting may vote either in person or by proxy, but no proxy shall be voted on or after
three years from its date, unless said proxy provides for a longer period. Except as otherwise provided by the Certificate of Incorporation, each
stockholder entitled to vote shall at every meeting of the stockholders be entitled to one (1) vote for each share of stock registered in his name on the
record of stockholders. At all meetings of stockholders all matters, except as otherwise provided by statute, shall be determined by the affirmative vote
of the majority of shares present in person or by proxy and entitled to vote on the subject matter. Voting at meetings of stockholders need not be by
written ballot.

Section 8. Record Date of Stockholders: The Board of Directors is authorized to fix in advance a date not exceeding sixty (60) days nor less than
ten (10) days preceding the date of any meeting of stockholders, or the date for the 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, or a date in connection with obtaining the consent of
stockholders for any purposes, as a record date for the determination of the stockholders entitled to notice of, and to vote at, any such meeting, and any
adjournment thereof, 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, or to give such consent, and, in such case, such stockholders and only such stockholders as shall
be stockholders of record on the date so fixed shall be entitled to such notice of, and to vote at, such meeting, and any adjournment thereof, or to receive
payment of such dividend, or to receive such allotment of rights, or to exercise such rights, or to give such consent, as the case may be, notwithstanding
any transfer of any stock on the books of the Corporation, after such record date fixed as aforesaid.
 

-2-



Section 9. Action Without Meeting: Any action required or permitted to be taken at any annual or special meeting of stockholders may be taken
without a meeting, without prior notice and without a vote, if a consent or consents 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 at a meeting at
which all shares entitled to vote thereon were present and voted and shall be 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 meetings of
stockholders are recorded. Delivery made to the Corporation’s registered office shall be by hand or by certified or registered mail, return receipt
requested. 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.

Section 10. Conduct of Meetings: The Chairman of the Board of Directors, or if there be none, or in the Chairman’s absence, the President shall
preside at all regular or special meetings of stockholders. To the maximum extent permitted by law, such presiding person shall have the power to set
procedural rules, including but not limited to rules respecting the time allotted to stockholders to speak, governing all aspects of the conduct of such
meetings.

ARTICLE III.
DIRECTORS.

Section 1. Number and Qualifications: The Board of Directors shall consist initially of such number of directors as is set forth in the Statement of
the Sole Incorporator, and thereafter shall consist of such number as may be fixed from time to time by resolution of the Board of Directors. The
directors need not be stockholders.

Section 2. Election of Directors: The directors shall be elected by the stockholders at the annual meeting of stockholders.

Section 3. Duration of Office: The directors chosen at any annual meeting shall, except as hereinafter provided, hold office until the next annual
election and until their successors are elected and qualify.

Section 4. Removal and Resignation of Directors: Except as set forth in the Certificate of Incorporation of the Corporation, as such certificate may
be amended by any Certificates of Designation filed by the Corporation, any director may be removed from the Board of Directors, with or without
cause, by the holders of a majority of the shares of capital stock entitled to vote, either by written consent or consents or at any special meeting of the
stockholders called for that purpose, and the office of such director shall forthwith become vacant. Any director may resign at any time. Such resignation
shall take effect at the time specified therein, and if no time be specified, at the time of its receipt by the President or Secretary. The acceptance of a
resignation shall not be necessary to make it effective, unless so specified therein.
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Section 5. Filling of Vacancies: Any vacancy among the directors, occurring from any cause whatsoever, may be filled by all of the remaining
directors, though less than a quorum, provided, however, that the stockholders removing any director may at the same meeting fill the vacancy caused
by such removal, and provided further, that if the directors fail to fill any such vacancy, the stockholders may at any special meeting called for that
purpose fill such vacancy. In case of any increase in the number of directors, the additional directors may be elected by the directors in office before
such increase. Any person elected to fill a vacancy shall hold office, subject to the right of removal as hereinbefore provided, until the next annual
election and until his successor is elected and qualifies.

Section 6. Regular Meetings: The Board of Directors shall hold an annual meeting for the purpose of organization and the transaction of any
business immediately after the annual meeting of the stockholders, provided that all of the directors are present. Other regular meetings may be held at
such times as may be determined from time to time by resolution of all of the Board of Directors.

Section 7. Special Meetings: Special meetings of the Board of Directors may be called by the President or any two (2) members of the Board of
Directors upon twenty-four (24) hours’ notice to each director, either personally or by mail, electronic mail or facsimile.

Section 8. Notice and Place of Meetings: Meetings of the Board of Directors may be held at the principal office of the Corporation, or at such
other place as shall be stated in the notice of such meeting. Notice of any special meeting, and, except as the Board of Directors may otherwise
determine by resolution, notice of any regular meeting also, shall be mailed to each director addressed to him at his residence or usual place of business
at least two (2) days before the day on which the meeting is to be held, or if sent to him at such place by facsimile, telegraph, electronic mail or other
electronic means, or cable, or delivered personally or by telephone, not later than the day before the day on which the meeting is to be held. No notice of
the annual meeting of the Board of Directors shall be required if it is held immediately after the annual meeting of the stockholders.

Section 9. Business Transacted at Meetings, etc.: Any business may be transacted and any corporate action may be taken at any regular or special
meeting of the Board of Directors at which a quorum shall be present, whether such business or proposed action be stated in the notice of such meeting
or not, unless special notice of such business or proposed action shall be required by statute.

Section 10. Quorum: The attendance of all of the Board of Directors at any time in office shall constitute a quorum. At any meeting at which a
quorum is present, the vote of all members of the Board of Directors shall be the act of the Board of Directors. The members of the Board of Directors
shall act only as the Board of Directors and the individual members thereof shall not have any powers as such.

Section 11. Compensation: The directors shall not receive any stated salary for their services as directors, but by resolution of the Board of
Directors a fixed fee and expenses of attendance may be allowed for attendance at each meeting. Nothing herein contained shall preclude any director
from serving the Corporation in any other capacity, as an officer, agent or otherwise, and receiving compensation therefor.
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Section 12. Action Without a Meeting: 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 committee, as the case may be, consent thereto in writing, and the
writing or writings are filed with the minutes of the proceedings of the Board of Directors or committee.

Section 13. Meetings Through Use of Communications Equipment: Members of the Board of Directors, or any committee designated by the
Board of Directors, shall, except as otherwise provided by law, the Certificate of Incorporation or these Bylaws, have the power to participate in a
meeting of the Board of Directors, or any committee, by means of a conference telephone or similar communications equipment by means of which all
persons participating in the meeting can hear each other, and such participation shall constitute presence in person at the meeting.

ARTICLE IV.
COMMITTEES.

Section 1. Other Committees: Other committees, whose members need not be directors, must be appointed unanimously by the Board of
Directors, which committees shall hold office for such time and have such powers and perform such duties as may from time to time be assigned to them
by the Board of Directors. Any member of such a committee may be removed at any time, with or without cause, by the Board of Directors. Any
vacancy in a committee occurring from any cause whatsoever may be filled by the Board of Directors.

Section 2. Resignation: Any member of a committee may resign at any time. Such resignation shall be made in writing and shall take effect at the
time specified therein, or, if no time be specified, at the time of its receipt by the President or Secretary. The acceptance of a resignation shall not be
necessary to make it effective unless so specified therein.

Section 3. Quorum: A majority of the members of a committee shall constitute a quorum. The act of a majority of the members of a committee
present at any meeting at which a quorum is present shall be the act of such committee. The members of a committee shall act only as a committee, and
the individual members thereof shall not have any powers as such.

Section 4. Record of Proceedings, etc.: Each committee shall keep a record of its acts and proceedings, and shall report the same to the Board of
Directors when and as required by the Board of Directors.

Section 5. Organization, Meetings, Notices, etc.: A committee may hold its meetings at the principal office of the Corporation, or at any other
place which a majority of the committee may at any time agreed upon. Each committee may make such rules as it may deem expedient for the
regulation and carrying on of its meetings and proceedings. Unless otherwise ordered by the Board of Directors, any notice of a meeting of such
committee may be given by the Secretary of the Corporation (or, the absence of a Secretary, any other officer of the Corporation) or by the chairman of
the committee and shall be sufficiently given if mailed to each member at his residence or usual place of business at least two (2) days before the day on
which the meeting is to be held, or if sent to him at such place by facsimile, telegraph, cable, electronic mail or other electronic means, or delivered
personally or by telephone not later than twenty-four (24) hours before the time at which the meeting is to be held.
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Section 6. Compensation: The members of any committee shall be entitled to such compensation as may be allowed them by resolution of the
Board of Directors.

ARTICLE V.
OFFICERS.

Section 1. Number: The officers of the Corporation shall be such officers as may be appointed in accordance with the provisions of this Article V.
The Board of Directors in its discretion may also elect a Chairman of the Board of Directors.

Section 2. Election, Term of Office and Qualifications: The officers, except as provided in Section 3 of this Article V, shall be chosen annually by
the Board of Directors. Each such officer shall, except as herein otherwise provided, hold office until his successor shall have been chosen and shall
qualify. Except as otherwise provided by law, any number of offices may be held by the same person.

Section 3. Other Officers: Other officers, including one or more vice-presidents, assistant secretaries, treasurer or assistant treasurers, may from
time to time be appointed by the Board of Directors, which other officers shall have such powers and perform such duties as may be assigned to them by
the Board of Directors or the officer or committee appointing them.

Section 4. Removal of Officers: Any officer of the Corporation may be removed from office, with or without cause, by a vote of the Board of
Directors.

Section 5. Resignation: Any officer of the Corporation may resign at any time. Such resignation shall be in writing and shall take effect at the time
specified therein, and if no time be specified, at the time of its receipt by the President or Secretary. The acceptance of a resignation shall not be
necessary in order to make it effective, unless so specified therein.

Section 6. Filling of Vacancies: A vacancy in any office shall be filled by the Board of Directors or by the authority appointing the predecessor in
such office.

Section 7. Compensation: The compensation of the officers shall be fixed by the Board of Directors, or by any committee upon whom power in
that regard may be conferred by the Board of Directors.

Section 8. Chairman of the Board of Directors: The Chairman of the Board of Directors, if any, shall be a director and shall preside at all meetings
of the stockholders and the Board of Directors, and shall have such power and perform such duties as may from time to time be assigned to him by the
Board of Directors.
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Section 9. President: In the absence of the Chairman of the Board of Directors, or if there be none, the President shall preside at all meetings of the
stockholders and the Board of Directors. He or she shall have power to call special meetings of the stockholders or of the Board of Directors at any time.
He or she shall be the chief executive officer of the Corporation, and shall have the general direction of the business, affairs and property of the
Corporation, and of its several officers, and shall have and exercise all such powers and discharge such duties as usually pertain to the office of the
President.

Section 10. Vice-Presidents: The vice-president, or vice-presidents if there is more than one, shall, subject to the direction of the Board of
Directors, at the request of the President or in his absence, or in case of his or her inability to perform his duties from any cause, perform the duties of
the President, and, when so acting, shall have all the powers of, and be subject to all restrictions upon, the President. The vice-presidents shall also
perform such other duties as may be assigned to them by the Board of Directors, and the Board of Directors may determine the order of priority among
them.

Section 11. Secretary: The Secretary shall perform such duties as are incident to the office of Secretary, or as may from time to time be assigned to
him or her by the Board of Directors, or as are prescribed by these Bylaws.

Section 12. Treasurer: The Treasurer shall perform such duties and have powers as are usually incident to the office of Treasurer or which may be
assigned to him or her by the Board of Directors.

ARTICLE VI.
CAPITAL STOCK.

Section 1. Issue of Certificates of Stock: The certificate for shares of capital stock of the Corporation may be certificated or uncertificated, as
provided under the DGCL, and the Board of Directors may provide by resolution or resolutions that some or all of any or all classes or series of the
capital stock of the Corporation shall be uncertificated shares. To the extent that the shares of the capital stock are certificated with physical stock
certificates, they shall be numbered in the order of their issue and shall be signed by the Chairman of the Board of Directors, the President or one of the
vice-presidents, and the Secretary or an assistant secretary or the treasurer or an assistant treasurer (or, in the absence of such persons, any other officer
of the Corporation), and the seal of the Corporation or a facsimile thereof shall be impressed or affixed or reproduced thereon, provided, however, that
where such certificates are signed by a transfer agent or an assistant transfer agent or by a transfer clerk acting on behalf of the Corporation and a
registrar, the signature of any such Chairman of the Board of Directors, the President, vice-president, Secretary, assistant secretary, treasurer, assistant
treasurer or other officer may be facsimile. In case any officer or officers who shall have signed, or whose facsimile signature or signatures shall have
been used on any such certificate or certificates shall cease to be such officer or officers of the Corporation, whether because of death, resignation or
otherwise, before such certificate or certificates shall have been delivered by the Corporation, such certificate or certificates may nevertheless be
adopted by the Corporation and be issued and delivered as though the person or persons who signed such certificate or certificates, or whose facsimile
signature or signatures shall have been used thereon have not ceased to be such officer or officers of the Corporation.
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Section 2. Registration and Transfer of Shares: The name of each person owning a share of the capital stock of the Corporation shall be entered on
the books of the Corporation together with the number of shares held by him, her or it, the numbers of the certificates, if any, covering such shares and
the dates of acquisition of such shares. The shares of stock of the Corporation held in certificated form shall be transferable on the books of the
Corporation by the holders thereof in person, or by their duly authorized attorneys or legal representatives, on surrender and cancellation of certificates
for a like number of shares, accompanied by an assignment or power of transfer endorsed thereon or attached thereto, duly executed, and with such
proof of the authenticity of the signature as the Corporation or its agents may reasonably require. The shares of stock of the Corporation that are not held
in certificated form shall be transferable on the books of the Corporation by the holders thereof in person, or by their duly authorized attorneys or legal
representatives, on delivery of an assignment or power of transfer. A record shall be made of each transfer. The Board of Directors may make other and
further rules and regulations concerning the transfer and registration of certificates for stock and may appoint a transfer agent or registrar or both and
may require all certificates of stock to bear the signature of either or both.

Section 3. Lost, Destroyed and Mutilated Certificates: The holder of any stock of the Corporation held in certificated form shall immediately
notify the Corporation of any loss, theft, destruction or mutilation of the certificates therefor. The Corporation may issue a new certificate of stock in the
place of any certificate theretofore issued by it and alleged to have been lost, stolen or destroyed, and the Board of Directors may, in its discretion,
require the owner of the lost, stolen or destroyed certificate, or the owner’s legal representatives, to give the Corporation a bond, in such sum not
exceeding double the value of the stock and with such surety or sureties as they may require, to indemnify it against any claim that may be made against
it by reason of the issue of such new certificate and against all other liability in the premises, or may remit such owner to such remedy or remedies as he
may have under the laws of the State of Delaware.

ARTICLE VII.
DIVIDENDS, SURPLUS, ETC.

Section 1. General Discretion of Directors: The Board of Directors shall have power to fix and vary the amount to be set aside or reserved as
working capital of the Corporation, or as reserves, or for other proper purposes of the Corporation, and, subject to the requirements of the Certificate of
Incorporation, to determine whether any, if any, part of the surplus or net profits of the Corporation shall be declared as dividends and paid to the
stockholders, and to fix the date or dates for the payment of dividends.

ARTICLE VIII.
MISCELLANEOUS PROVISIONS.

Section 1. Fiscal Year: The fiscal year of the Corporation shall commence on the first day of January and end on the last day of December.

Section 2. Corporate Seal: The corporate seal shall be in such form as approved by the Board of Directors and may be altered at their pleasure. The
corporate seal may be used by causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.
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Section 3. Notices: Except as otherwise expressly provided, any notice required by these Bylaws to be given shall be sufficient if given by
depositing the same in a post office or letter box in a sealed postpaid wrapper addressed to the person entitled thereto at his address, as the same appears
upon the books of the Corporation, or by sending via facsimile, telegraphing, cabling, or electronic mailing the same to such person at such addresses;
and such notice shall be deemed to be given at the time it is mailed, sent via facsimile, telegraphed, cabled or electronically mailed.

Section 4. Waiver of Notice: Any stockholder or director may at any time, by writing, telegraph, cable, electronic mail or other electronic means,
waive any notice required to be given under these Bylaws, and if any stockholder or director shall be present at any meeting his presence shall constitute
a waiver of such notice.

Section 5. Checks, Drafts, etc.: All checks, drafts or other orders for the payment of money, notes or 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 from time to time
be designated by resolution of the Board of Directors.

Section 6. Deposits: All funds of the Corporation shall be deposited from time to time to the credit of the Corporation in such bank or banks, trust
companies or other depositories as the Board of Directors may select, and, for the purpose of such deposit, checks, drafts, warrants and other orders for
the payment of money which are payable to the order of the Corporation, may be endorsed for deposit, assigned and delivered by any officer of the
Corporation, or by such agents of the Corporation as the Board of Directors or the President may authorize for that purpose.

Section 7. Voting Stock of Other Corporations: Except as otherwise ordered by the Board of Directors, any duly elected officer shall have full
power and authority on behalf of the Corporation to attend and to act and to vote at any meeting of the stockholders of any corporation of which the
Corporation is a stockholder and to execute a proxy to any other person to represent the Corporation at any such meeting, and at any such meeting the
officer or the holder of any such proxy, as the case may be, shall possess and may exercise any and all rights and powers incident to ownership of such
stock and which, as owner thereof, the Corporation might have possessed and exercised if present. The Board of Directors may from time to time confer
like powers upon any other person or persons.

ARTICLE IX.
INDEMNIFICATION PROVISIONS.

Section 1. Indemnification: The Corporation shall, to the fullest extent permitted by applicable law as it presently exists or may hereafter be
amended, indemnify, defend and hold harmless any person (an “Indemnitee”) who was or is made, or is threatened to be made, a party or is otherwise
involved in any action, suit or proceeding, whether civil, criminal, administrative or investigative (a “Proceeding”), by reason of the fact that such
Indemnitee, or a person for whom the Indemnitee is the legal representative, is or was a director of the Corporation or an officer of the Corporation
elected by the Board of Directors or, while a director of the Corporation or an officer of the Corporation elected by the Board of Directors, is or was
serving
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at the request of the Corporation as a director, officer, employee, member, trustee or agent of another corporation or of a partnership, joint venture, trust,
nonprofit entity or other enterprise (including, but not limited to, service with respect to employee benefit plans) (any such entity, an “Other Entity”)
(each such person, an “Indemnitee”), against all liability and loss suffered (including, but not limited to, expenses (including, but not limited to,
attorneys’ fees and expenses), judgments, fines and amounts paid in settlement actually and reasonably incurred by such Indemnitee in connection with
such Proceeding) by such Indemnitee in connection therewith. Notwithstanding the preceding sentence, the Corporation shall be required to indemnify
an Indemnitee in connection with a Proceeding (or part thereof) commenced by such Indemnitee only if the commencement of such Proceeding (or part
thereof) by the Indemnitee was authorized by the Board of Directors or the Proceeding (or part thereof) relates to the enforcement of the Corporation’s
obligations under this Article IX Section 1.

Section 2. Advancement of Expenses: The Corporation shall to the fullest extent not prohibited by applicable law pay, on an as-incurred basis, all
expenses (including, but not limited to, attorneys’ fees and expenses) actually and reasonably incurred by an Indemnitee in defending any Proceeding,
which may be indemnifiable pursuant to this Article IX, in advance of its final disposition. Such advancement shall be unconditional, unsecured and
interest free and shall be made without regard to Indemnitee’s ability to repay any expenses advanced; provided, however, that, to the extent required by
law, such payment of expenses in advance of the final disposition of the Proceeding shall be made only upon receipt of an unsecured undertaking by the
Indemnitee to repay all amounts advanced if it should be ultimately determined that the Indemnitee is not entitled to be indemnified by the Corporation
under this Article IX or otherwise.

Section 3. Claims: If a claim for indemnification (following the final disposition of such Proceeding) or advancement of expenses under this
Article IX is not paid in full within sixty (60) days after a written claim therefor by the Indemnitee has been received by the Corporation, the Indemnitee
may file suit to recover the unpaid amount of such claim and, if successful in whole or in part, shall be entitled to be paid the expense of prosecuting
such claim to the fullest extent permitted by law. In any such action the Corporation shall have the burden of proving that the Indemnitee is not entitled
to the requested indemnification or advancement of expenses under applicable law.

Section 4. Insurance: The Corporation shall have the power to purchase and maintain insurance on behalf of any person who is or was a director,
officer, trustee, employee, member or agent of the Corporation, or was serving at the request of the Corporation as a director, officer, trustee, employee,
member or agent of an Other Entity, against any liability asserted against the person and incurred by the person in any such capacity, or arising out of his
or her status as such, whether or not the Corporation would have the power or the obligation to indemnify such person against such liability under the
provisions of this Article IX or the DGCL.

Section 5. Non-Exclusivity of Rights; Other Indemnification: The rights conferred on any Indemnitee by this Article IX are not exclusive of, and
shall not be read to limit, restrict or modify in any respect, any other rights (or any limitations on any other rights) to which such Indemnitee may have
or hereafter acquire under any bylaw, agreement, vote of directors or stockholders or otherwise, and shall inure to the benefit of the heirs and legal
representatives of such Indemnitee. This Article IX shall not limit the right of the Corporation, to the extent and in the manner permitted by law, to
indemnify and to advance expenses to Indemnitees or persons other than Indemnitees when and as authorized by appropriate corporate action, including
by separate agreement with the Corporation.
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Section 6. Amounts Received from an Other Entity: Subject to the terms of any written agreement between the Indemnitee and the Corporation,
the Corporation’s obligation, if any, to indemnify or to advance expenses to any Indemnitee who was or is serving at the Corporation’s request as a
director, officer, employee or agent of an Other Entity shall be reduced by any amount such Indemnitee may collect as indemnification or advancement
of expenses from such Other Entity.

Section 7. Amendment or Repeal: Any right to indemnification or to advancement of expenses of any Indemnitee arising hereunder shall not be
eliminated or impaired by an amendment to or repeal of this Article IX after the occurrence of the act or omission that is the subject of the civil,
criminal, administrative or investigative action, suit, proceeding or other matter for which indemnification or advancement of expenses is sought.

Section 8. Reliance: Indemnitees who after the date of the adoption of this Article IX become or remain an Indemnitee described in Article IX
Section 1 will be conclusively presumed to have relied on the rights to indemnity, advancement of expenses and other rights contained in this Article IX
in entering into or continuing the service. The rights to indemnification and to the advancement of expenses conferred in this Article IX will apply to
claims made against any Indemnitee described in Article IX Section 1 arising out of acts or omissions that occurred or occur either before or after the
adoption of this Article IX in respect of service as a director or officer of the corporation or other service described in Article IX Section 1.

Section 9. Successful Defense: In the event that any proceeding to which an Indemnitee is a party is resolved in any manner other than by adverse
judgment against the Indemnitee (including, without limitation, settlement of such proceeding with or without payment of money or other consideration)
it shall be presumed that the Indemnitee has been successful on the merits or otherwise in such proceeding for purposes of Section 145(c) of the DGCL.
Anyone seeking to overcome this presumption shall have the burden of proof and the burden of persuasion by clear and convincing evidence.

Section 10. Merger or Consolidation: For purposes of this Article IX, references to the “Corporation” shall include, in addition to any resulting
corporation in any merger, consolidation or similar transaction involving the Corporation, any constituent corporation (including any constituent of a
constituent) absorbed in a consolidation or merger which, if its separate existence had continued, would have had power and authority to indemnify its
directors, officers and employees or agents, so that any person who is or was a director, officer, employee or agent of such constituent corporation, or is
or was serving at the request of such constituent corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, shall stand in the same position under this Article IX with respect to the resulting or surviving corporation as he or she would
have with respect to such constituent corporation if its separate existence had continued.
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Section 11. Continuation of Indemnification: The rights to indemnification and to advancement of expenses provided by, or granted pursuant to,
this Article IX shall continue notwithstanding that the person has ceased to be an Indemnitee and shall inure to the benefit of his or her estate, heirs,
executors, administrators, legatees and distributes; provided, however, that the Corporation shall indemnify any such person seeking indemnity in
connection with a proceeding (or part thereof) initiated by such person only if such proceeding (or part thereof) was authorized by the Board of
Directors of the Corporation.

Section 12. Indemnification Contracts: The Board of Directors is authorized to cause the Corporation to enter into indemnification contracts with
any director, officer, employee or agent of the Corporation, or any person serving at the request of the Corporation as a director, officer, employee or
agent of another corporation, partnership, joint venture, trust or other enterprise, including employee benefits plans, providing indemnification rights to
such person. Such rights may be greater than those provided in this Article IX.

Section 13. Savings Clause: If this Article IX or any portion hereof shall be invalidated on any ground by any court of competent jurisdiction, then
the Corporation shall nevertheless indemnify the advance expenses to each person entitled to indemnification under Article IX Section 1 to the fullest
extent permitted by any applicable portion of this Article IX that shall not have been invalidated and to the fullest extent permitted by applicable law.

ARTICLE X.
AMENDMENTS.

The Board of Directors shall have the power to make, rescind, alter, amend and repeal these Bylaws, provided, however, that the stockholders
shall have power to rescind, alter, amend or repeal any bylaws made by the Board of Directors, and to enact bylaws which if so expressed shall not be
rescinded, altered, amended or repealed by the Board of Directors. No change of the time or place for the annual meeting of the stockholders for the
election of directors shall be made except in accordance with the laws of the State of Delaware.

*      *      *      *      *
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