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Introductory Note

On April 15, 2016, Jarden Corporation, a Delaware corporation (“Jarden”), became a direct wholly-owned subsidiary of Newell Brands Inc. (formerly
Newell Rubbermaid Inc., a Delaware corporation, and referred to herein as “Newell”), as a result of a series of merger transactions (the “Acquisition”). The
Acquisition was effected pursuant to an Agreement and Plan of Merger, dated as of December 13, 2015 (the “Merger Agreement”), by and among Newell,
Jarden, NCPF Acquisition Corp. I, a Delaware corporation and a wholly-owned subsidiary of Newell (“Newell Merger Sub”), and NCPF Acquisition Corp. II,
a Delaware corporation and a wholly-owned subsidiary of Newell (“Successor Merger Sub”). Following the consummation of the Acquisition, the Restated
Certificate of Incorporation of Newell was amended, and Newell was renamed “Newell Brands Inc.”

 
Item 1.01. Entry into a Material Definitive Agreement.

On April 15, 2016, Newell entered into Amendment No. 5 (the “Amendment”) to the Third Amended and Restated Loan Agreement, dated as of
February 17, 2012, among Jarden Receivables, LLC as borrower (“Jarden Receivables”), Jarden as initial servicer, SunTrust Robinson Humphrey, Inc. as
administrator, and SunTrust Bank, PNC Bank, National Association and Wells Fargo Bank, National Association, as lenders (the “Receivables Securitization
Agreement”), for Jarden Receivables’ $500 million securitization facility (the “Receivables Securitization Facility”). The Amendment was entered into,
among other things, to replace Jarden as the initial servicer with Newell as the successor servicer on the Receivables Securitization Facility. Newell will
assume all of Jarden’s obligations under the Receivables Securitization Agreement. Newell also entered into an Amended and Restated Performance
Undertaking in favor of Jarden Receivables, pursuant to which Newell has agreed to guaranty the due and punctual performance by certain Newell
subsidiaries of their respective obligations under the Second Amended and Restated Receivables Contribution and Sale Agreement, dated as of July 29, 2010.

The information provided in Item 5.02 of this Current Report on Form 8-K under the caption “Board of Directors” is incorporated by reference into this
Item 1.01.

 
Item 2.01. Completion of Acquisition or Disposition of Assets.

On April 15, 2016, Newell Merger Sub merged with and into Jarden (the “First Merger”), with Jarden continuing as the surviving corporation and as a
wholly-owned subsidiary of Newell and, immediately following the effectiveness of the First Merger, Jarden merged with and into Successor Merger Sub,
which continued as the surviving corporation (the “Subsequent Merger” and, together with the First Merger, the “Merger Transactions”). As a result of the
Merger Transactions, Successor Merger Sub, with the legacy business of Jarden, became a direct wholly-owned subsidiary of Newell. Successor Merger Sub
has been renamed “Jarden Corporation”.



Pursuant to the terms and subject to the conditions set forth in the Merger Agreement, at the effective time of the First Merger, each holder of shares of
common stock, par value $0.01 per share, of Jarden (the “Jarden Common Stock”) issued and outstanding immediately prior to the effective time of the First
Merger were entitled to receive per share consideration (the “Merger Consideration”) consisting of (i) $21.00 in cash, without interest and (ii) 0.862 of a
validly-issued, fully paid and nonassessable share of common stock, par value $1.00 per share, of Newell (“Newell Common Stock”). At the effective time of
the First Merger, each option to purchase shares of Jarden Common Stock that was outstanding immediately prior to the effective time of the First Merger
automatically vested (to the extent unvested), and, in exchange for cancellation of the option, entitled the holder thereof to receive the per share Merger
Consideration for each Net Option Share (as defined in the Merger Agreement) of Jarden Common Stock underlying such option. At the effective time of the
First Merger, each restricted stock award representing a right to receive shares of Jarden Common Stock that was outstanding immediately prior to the
effective time of the First Merger (other than a limited number of restricted stock awards that were cancelled in exchange for similar awards in respect of
Newell Common Stock based on the terms of such restricted stock awards), automatically vested (to the extent unvested), and thereafter were cancelled and
converted into the right to receive the per share Merger Consideration for each share of Jarden Common Stock underlying such restricted stock award. No
fractional shares of Newell Common Stock were issued in the First Merger, and Jarden stockholders received cash in lieu of any fractional shares. Under the
indentures governing each series of Jarden’s outstanding senior subordinated convertible notes, the First Merger constitutes a fundamental change and a
make-whole fundamental change, which entitles the holders of such notes to convert their outstanding convertible notes and receive the Merger Consideration
that such holders would have received had they converted their notes immediately prior to the First Merger at the applicable conversion rate (after giving
effect to the increase in such conversion rates applicable to make-whole fundamental changes). Within 10 calendar days of April 15, 2016, a fundamental
change company notice and offer to repurchase (the “Fundamental Change Notice”) will be distributed to holders, which will establish the date through which
holders will be able to convert their notes. In the event any holders elect not to convert their convertible notes into Merger Consideration, such holders will be
entitled to surrender such notes for repurchase at a fundamental change repurchase price equal to 100% of the principal amount of such notes, plus accrued
and unpaid interest, subject to the terms and conditions to be included in the Fundamental Change Notice. After the completion of the fundamental change
repurchase offer, holders’ conversion rights under the indenture, if any, will relate solely to such holders’ right to receive the Merger Consideration.

Jarden Common Stock, which previously traded under the symbol “JAH” on the New York Stock Exchange (the “NYSE”), will cease trading
immediately prior to market open on April 18, 2016 and will be delisted from the NYSE.
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The foregoing description of the Merger Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Merger Agreement, a copy of which was filed as Exhibit 2.1 to Newell’s Current Report on Form 8-K dated
December 14, 2015 and is incorporated herein by reference.

 
Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

The information provided in Item 1.01 of this Current Report on Form 8-K is incorporated by reference into this Item 2.03.

 
Item 4.01 Changes in Registrant’s Certifying Accountant.

(a) Subsequent to the filing of Newell’s Annual Report on Form 10-K for the year ended December 31, 2015 and Newell’s joint proxy
statement/prospectus, the Audit Committee (the “Audit Committee”) of the Board of Directors of Newell (the “Board”), in connection with the Acquisition,
conducted a competitive process to determine Newell’s independent registered public accounting firm for the 2016 fiscal year. The Audit Committee invited
several independent registered public accounting firms to participate in this process.

Following a competitive review and receipt of proposals from the independent registered public accounting firms that participated in the process, on
April 11, 2016, the Audit Committee authorized the dismissal of Ernst & Young LLP (“EY”) as Newell’s independent registered public accounting firm
effective upon completion of the review of Newell’s unaudited interim financial statements as of and for the quarter ended March 31, 2016. The Audit
Committee authorized the engagement of PricewaterhouseCoopers LLP (“PwC”), who has served as Jarden’s independent registered public accounting firm,
to serve as Newell’s independent registered public accounting firm for the 2016 fiscal year.

No audit report of EY on Newell’s consolidated financial statements for either of the past two fiscal years contained an adverse opinion or a disclaimer
of opinion, or was qualified or modified as to uncertainty, audit scope, or accounting principles.

During Newell’s two most recent fiscal years and subsequent interim period through April 11, 2016, there was no disagreement (as described in Item
304(a)(1)(iv) of Regulation S-K and the related instructions) with EY on any matter of accounting principles or practices, financial statement disclosure, or
auditing scope or procedures which, if not resolved to the satisfaction of EY, would have caused EY to make reference to the matter in their report.



Newell provided EY with a copy of this Form 8-K prior to its filing with the U.S. Securities and Exchange Commission (the “Commission”) and
requested EY to furnish Newell with a letter addressed to the Commission stating whether EY agrees with the statements made by Newell in response to Item
304(a) of Regulation S-K and, if not, stating the respects in which it does not agree. A copy of EY’s letter, dated April 15, 2016, is filed as Exhibit 16.1 to this
Current Report on Form 8-K.

(b) In conjunction with a request for proposal and competitive review of other independent registered public accounting firms noted above, on April 11,
2016, the Audit Committee authorized and instructed Newell to engage PwC to serve as Newell’s independent registered public accounting firm to audit
Newell’s consolidated financial statements for the 2016 fiscal year.
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During Newell’s two most recent fiscal years and subsequent interim period preceding PwC’s engagement, neither Newell nor anyone on its behalf
consulted PwC regarding (i) the application of accounting principles to a specified proposed or completed transaction, or the type of audit opinion that might
be rendered on Newell’s consolidated financial statements, and no written report or oral advice was provided by PwC to Newell that PwC concluded was an
important factor considered by Newell in reaching a decision as to the accounting, auditing or financial reporting issue, or (ii) any matter that was either the
subject of a disagreement (as described in Item 304(a)(1)(iv) of Regulation S-K and the related instructions) or a reportable event (as described in Item 304(a)
(1)(v) of Regulation S-K).

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

of Certain Officers.

Board of Directors

In connection with consummation of the Acquisition, the Newell Board passed a resolution to expand the size of the Newell Board to 12 directors,
effective April 22, 2016, and to appoint Martin E. Franklin (Founder and former Executive Chairman of Jarden), Ian G.H. Ashken (Co-Founder and former
Vice Chairman and President of Jarden) and Ros L’Esperance (former board member of Jarden) to the Newell Board, also effective April 22, 2016, to serve
until the next annual meeting of Newell stockholders and until their respective successors are duly elected and qualified. Certain biographical information
with respect to Messrs. Franklin and Ashken and Ms. L’Esperance is set forth in Newell’s joint proxy statement/prospectus, filed with the Commission on
March 18, 2016, the relevant portions of which are incorporated herein by reference. Except as described below, Messrs. Franklin and Ashken and Ms.
L’Esperance will be paid in accordance with Newell’s director compensation program, described in Newell’s joint proxy statement/prospectus, filed with the
Commission on March 18, 2016, the relevant portions of which are incorporated herein by reference.

In addition, on December 13, 2015, Newell entered into an advisory services agreement (the “Advisory Services Agreement”) with Mariposa Capital,
LLC (“Mariposa Capital”), a company controlled by Mr. Franklin, and for which Mr. Ashken and James E. Lillie (former Chief Executive Officer and board
member of Jarden) will serve as officer(s) and/or employee(s) pursuant to which Mariposa Capital has agreed, until the third anniversary of the effective time
of the Subsequent Merger, to provide Newell with certain strategic advisory services and such other services relating to Newell and its subsidiaries as may
from time to time be mutually agreed to by the parties. Mariposa Capital will be paid an annual fee of $4.0 million for providing such services and has agreed
to provide to Newell, upon Newell’s request, an average of 120 hours of such services for each fiscal quarter during the term of the agreement. During the
period of the Advisory Services Agreement, Newell has agreed to provide to Mariposa Capital office space and bear all reasonable costs and expenses of the
overhead and support services relating to such office. Until no later than December 31, 2016, the office space provided shall be Jarden’s office space in
Miami, Florida. In addition, Newell shall reimburse Mariposa Capital for the cost of all reasonable out-of-pocket fees incurred by Mariposa Capital, including
the reimbursement for use of private aircraft to attend board meetings of Newell. In consideration of the benefits to be received by Messrs. Franklin and
Ashken under the Advisory Services Agreement (in their capacity as partners in Mariposa Capital), each of Messrs. Franklin and Ashken has agreed to waive
all fees and remuneration (but not including reimbursement of certain expenses), to which they otherwise would be entitled to receive in their capacity as
directors of Newell during the term of the Advisory Services Agreement. If Mariposa Capital is terminated without cause (as defined in the Advisory Services
Agreement) prior to the third anniversary of the effective time of the Subsequent Merger, Mariposa Capital will be entitled to receive, within five business
days following receipt of written notice of such termination by Newell, an amount equal to $12,000,000 less the sum of all fees paid by Newell under the
Advisory Services Agreement to that date. The foregoing description of the Advisory Services Agreement does not purport to be complete and is subject to,
and qualified in its entirety by, the full text of the Advisory Services Agreement, a copy of which was filed as Exhibit 10.2 to Amendment No. 1 to Newell’s
Registration Statement on Form S-4/A, filed with the Commission on February 17, 2016, and is incorporated herein by reference.
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Officers

Upon completion of the Acquisition, the following appointments to Newell’s senior leadership team became effective. The other officers that served on
Newell’s senior leadership immediately prior to the Acquisition will continue to serve in their respective roles.
 

Michael B. Polk   Chief Executive Officer, Newell Brands Inc.

Mark S. Tarchetti   President, Newell Brands Inc.

William A. Burke   President, Jarden Group

Bradford R. Turner   Chief Legal Officer and Corporate Secretary

Certain biographical information with respect to Messrs. Polk, Tarchetti, Burke and Turner is set forth in Newell’s Annual Report on Form 10-K for the
year ended December 31, 2015, filed with the Commission on February 29, 2016, the relevant portions of which are incorporated herein by reference.

In connection with his appointment as President, Jarden Group, Newell and Mr. Burke terminated the Retirement Agreement and General Release
between Newell and Mr. Burke dated October 7, 2015 (the “Retirement Agreement”). The Retirement Agreement, pursuant to which Mr. Burke was to
receive certain benefits from Newell in connection with his retirement, was previously reported on Newell’s Current Report on Form 8-K dated October 7,
2015 and filed as Exhibit 10.35 to Newell’s Annual Report on Form 10-K for the year ended December 31, 2015, filed with the Commission on February 29,
2016.

Newell is currently reviewing the Chief Financial Officer position. John K. Stipancich will continue in his position as Chief Financial Officer pending
the completion of this review, which Newell expects to conclude in the next several months.

The press release announcing the closing of the Acquisition, filed as Exhibit 99.1 to this Current Report on Form 8-K, also serves to announce the
foregoing changes to Newell’s Board and senior leadership team.

Compensatory Plans

In connection with consummation of the Acquisition, Newell assumed the sponsorship of the Jarden Corporation 2013 Stock Incentive Plan, and also
assumed the outstanding restricted rollover stock awards (as defined in the Merger Agreement) granted under such plan and the award agreement evidencing
the grants of such awards.

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

Following the consummation of the Acquisition, the Board amended Article FIRST of Newell’s Restated Certificate of Incorporation, effective April
15, 2016, and amended and restated Newell’s By-Laws, effective April 15, 2016, each to reflect Newell’s name change to Newell Brands Inc. A copy of the
amendment to the Restated Certificate of Incorporation and the By-Laws, as amended, are filed as Exhibits 3.1 and 3.2, respectively, to this Current Report on
Form 8-K and are incorporated herein by reference.

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

Newell held its Annual Meeting of Stockholders on April 15, 2016. For more information on the proposals presented at the meeting, see Newell’s joint
proxy statement/prospectus, filed with the Commission on March 18, 2016, the relevant portions of which are incorporated herein by reference.

The stockholders approved the issuance of Newell Common Stock to Jarden stockholders pursuant to the Merger Agreement:
 

For    230,645,871  
Against    521,902  
Abstain    392,720  
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The stockholders elected each of the nine nominees to the Board for a one-year term by a majority of the votes cast:
 

Director   For    Against    Abstain  
Thomas E. Clarke    226,366,298     1,510,391     3,683,804  
Kevin C. Conroy    227,125,369     1,881,556     2,553,568  
Scott S. Cowen    227,194,833     1,535,725     2,829,935  
Michael T. Cowhig    228,559,948     675,256     2,325,289  
Domenico De Sole    226,620,985     2,049,760     2,889,748  
Michael B. Polk    228,955,929     481,376     2,123,188  
Steven J. Strobel    225,281,741     1,219,237     5,059,515  
Michael A. Todman    225,311,985     1,196,647     5,051,861  
Raymond G. Viault    224,110,282     1,228,085     6,222,126  

The stockholders approved the advisory resolution approving executive compensation:
 

For    211,859,946  
Against    19,066,668  
Abstain    633,879  

 
Item 9.01. Financial Statements and Exhibits

(d) Exhibits
 
Number  Exhibit

  2.1
  

Agreement and Plan of Merger, dated as of December 13, 2015, among Jarden Corporation, Newell Rubbermaid Inc., NCPF Acquisition Corp.
I and NCPF Acquisition Corp. II (incorporated by reference to Exhibit 2.1 of Newell’s Current Report on Form 8-K dated December 14, 2015).

  3.1   Restated Certificate of Incorporation of Newell Brands Inc., as amended as of April 15, 2016.

  3.2   By-Laws of Newell Brands Inc., as amended April 15, 2016.

10.1

  

Advisory Services Agreement, dated as of December 13, 2015, by and among Newell Rubbermaid Inc. and Mariposa Capital, LLC
(incorporated by reference to Exhibit 10.2 of Amendment No. 1 to Newell’s Registration Statement on Form S-4/A filed on February 17,
2016).

16.1   Letter from Ernst & Young LLP dated April 15, 2016.

99.1   Press Release of Newell Brands Inc., dated April 15, 2016.

99.2
  

Jarden Corporation Audited Consolidated Financial Statements as of December 31, 2015 and 2014 and for each of the three years ended
December 31, 2015 (incorporated by reference to Exhibit 99.1 of Newell’s Current Report on Form 8-K dated March 15, 2016).

99.3
  

Unaudited Pro Forma Condensed Combined Financial Statements (incorporated by reference to Exhibit 99.2 of Newell’s Current Report on
Form 8-K dated March 15, 2016).

 
- 6 -



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.
 

   NEWELL BRANDS INC.

Dated: April 15, 2016   By: /s/ Bradford R. Turner
   Bradford R. Turner
   Chief Legal Officer and Corporate Secretary
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EXHIBIT INDEX
 
Number  Exhibit

  2.1
  

Agreement and Plan of Merger, dated as of December 13, 2015, among Jarden Corporation, Newell Rubbermaid Inc., NCPF Acquisition Corp.
I and NCPF Acquisition Corp. II (incorporated by reference to Exhibit 2.1 of Newell’s Current Report on Form 8-K dated December 14, 2015).

  3.1   Restated Certificate of Incorporation of Newell Brands Inc., as amended as of April 15, 2016.

  3.2   By-Laws of Newell Brands Inc., as amended April 15, 2016.

10.1

  

Advisory Services Agreement, dated as of December 13, 2015, by and among Newell Rubbermaid Inc. and Mariposa Capital, LLC
(incorporated by reference to Exhibit 10.2 of Amendment No. 1 to Newell’s Registration Statement on Form S-4/A filed on February 17,
2016).

16.1   Letter from Ernst & Young LLP dated April 15, 2016.

99.1   Press Release of Newell Brands Inc., dated April 15, 2016.

99.2
  

Jarden Corporation Audited Consolidated Financial Statements as of December 31, 2015 and 2014 and for each of the three years ended
December 31, 2015 (incorporated by reference to Exhibit 99.1 of Newell’s Current Report on Form 8-K dated March 15, 2016).

99.3
  

Unaudited Pro Forma Condensed Combined Financial Statements (incorporated by reference to Exhibit 99.2 of Newell’s Current Report on
Form 8-K dated March 15, 2016).
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Exhibit 3.1

State of Delaware
Secretary of State

Division of Corporations
Delivered 12:36 pm 05/06/2008

FILED 12:36 pm 05/06/2008
SRV 080508722 - 2118347 FILE

RESTATED
CERTIFICATE OF INCORPORATION

OF
NEWELL RUBBERMAID INC.

Newell Rubbermaid Inc. (the “Corporation”), a corporation organized and existing under the laws of the State of Delaware, hereby certifies as follows:

A. The name of the Corporation is Newell Rubbermaid Inc. The Corporation was originally incorporated under the name NEW NEWELL CO. The
Corporation’s original Certificate of Incorporation was filed with the Secretary of State of the State of Delaware on February 23, 1987.

B. This Restated Certificate of Incorporation, which amends and restates the Corporation’s Restated Certificate of Incorporation in its entirety, was duly
adopted in accordance with Sections 242 and 245 of the General Corporation Law of the State of Delaware.

C. The Restated Certificate of Incorporation of the Corporation shall read in its entirety as follows:

FIRST: The name of the Corporation is Newell Rubbermaid Inc.

SECOND: The address of the Corporation’s registered office in the State of Delaware is Corporation Trust Center, 1209 Orange Street, Wilmington,
New Castle County, DE 19801. The name of the Corporation’s registered agent at such address is Corporation Trust Company.

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 Delaware.

FOURTH: The total number of shares which the Corporation shall have authority to issue is 810,000,000, consisting of 800,000,000 shares of Common
Stock of the par value of $1.00 per share and 10,000,000 shares of Preferred Stock, consisting of 10,000 shares without par value, and 9,990,000 shares of the
par value of $1.00 per share. The designations and the powers, preferences and rights, and the qualifications, limitations and restrictions thereof, of each of
the classes of stock of the Corporation are as follows:

A. Common Stock. Each holder of Common Stock shall be entitled to one (1) vote for each such share of Common Stock.

B. Preferred Stock. The Preferred Stock shall be issued from time to time in one or more series with such distinctive serial designations and (a) may
have such voting powers, full or limited,



or may be without voting powers; (b) may be subject to redemption at such time or times and at such price or prices; (c) may be entitled to receive dividends
(which may be cumulative or noncumulative) at such rate or rates, on such conditions, and at such times, and payable in preference to, or in such relation to,
the dividends payable on any other class or classes of stock; (d) may have such rights upon the dissolution of, or upon any distribution of the assets of, the
Corporation; (e) may be made convertible into, or exchangeable for, shares of any other class or classes or of any other series of the same or any other class or
classes of stock of the Corporation, at such price or prices or at such rates of exchange and with such adjustments; and (f) shall have such other relative,
participating, optional or other special rights, qualifications, limitations or restrictions thereof, all as shall hereafter be stated and expressed in the resolution or
resolutions providing for the issue of such Preferred Stock from time to time adopted by the Board of Directors pursuant to authority so to do which is hereby
expressly vested in the Board.

C. Increase in Authorized Shares. The number of authorized shares of any class of stock of the Corporation may be increased by the affirmative vote of
a majority of the stock of the Corporation entitled to vote thereon, without a vote by class or by series.

FIFTH: [Reserved].

SIXTH: A. The Board of Directors shall be divided into three classes (which at all times shall be as nearly equal in number as possible). The initial term
of office of the first class (“Class I”) shall expire at the 1988 annual meeting of stockholders, the initial term of office of the second class (“Class II”) shall
expire at the 1989 annual meeting of stockholders, and the initial term of office of the third class (“Class III”) shall expire at the 1990 annual meeting of
stockholders. At each annual meeting of stockholders following such initial classification, directors elected to succeed those directors whose terms expire
shall be elected for a term of office to expire at the third succeeding annual meeting of stockholders after their election. The foregoing notwithstanding, each
director shall serve until his successor shall have been duly elected and qualified, unless he shall cease to serve by reason of death, resignation or other cause.
If the number of directors is changed, any increase or decease shall be apportioned among the classes so as to maintain the number of directors in each class
as nearly equal as possible, but in no case shall a decrease in the number of directors shorten the term of any incumbent director.

B. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors, and the Board of Directors shall
determine the rights, powers, duties, rules and procedures that shall affect the power of the Board of Directors to manage and direct the business and affairs of
the Corporation.

C. Newly created directorships resulting from any increase in the authorized number of directors or any vacancies in the Board of Directors resulting
from death, resignation or other cause may be filled only by a majority vote of the directors then in office, though less than a quorum, or by a sole remaining
director. Any director so chosen shall hold office for a term expiring at the annual meeting of stockholders at which the term of office of the class to which he
has been elected expires.

D. The provisions set forth in paragraphs A and C of this Article SIXTH are subject to the rights of the holders of any class or series of stock having a
preference over the Common Stock as



to dividends or upon liquidation to elect additional directors under specified circumstances as set forth in this Restated Certificate of Incorporation or in a
resolution providing for the issuance of such stock adopted by the Board of Directors pursuant to authority vested in it by this Restated Certificate of
Incorporation.

E. [Reserved].

SEVENTH: In furtherance and not in limitation of the powers conferred by statute, the Board of Directors is expressly authorized to make, alter or
repeal the By-Laws of the Corporation.

EIGHTH: A. Subject to the rights of holders of any class or series of stock having a preference over the Common Stock as to dividends or upon
liquidation to elect additional directors under specified circumstances as set forth in this Restated Certificate of Incorporation or in a resolution providing for
the issuance of such stock adopted by the Board of Directors pursuant to authority vested in it by this Restated Certificate of Incorporation, nominations for
the election of directors may be made by the Board of Directors or by a committee appointed by the Board of Directors, or by any stockholder entitled to vote
in the election of directors generally provided that such stockholder has given actual written notice of such stockholders’ intent to make such nomination or
nominations to the Secretary of the Corporation not later than (1) with respect to an election to be held at an annual meeting of stockholders, 90 days prior to
the anniversary date of the immediately preceding annual meeting of stockholders, and (2) with respect to an election to be held at a special meeting of
stockholders for the election of directors, the close of business on the seventh day following (a) the date on which notice of such meeting is first given to
stockholders or (b) the date on which public disclosure of such meeting is made, whichever is earlier.

B. Each such notice shall set forth: (1) the name and address of the stockholder who intends to make the nomination and of the person or persons to be
nominated; (2) a representation that the stockholder is a holder of record of stock of the Corporation entitled to vote at such meeting and intends to appear in
person or by proxy at the meeting to nominate the person or persons specified in the notice; (3) a description of all arrangements or understandings involving
any two or more of the stockholders, each such nominee and any other person or persons (naming such person or persons) pursuant to which the nomination
or nominations are to be made by the stockholder or relating to the Corporation or its securities or to such nominee’s service as a director if elected; (4) such
other information regarding each nominee proposed by such stockholder as would be required to be included in a proxy statement filed pursuant to the proxy
rules of the Securities and Exchange Commission had the nominee been nominated, or intended to be nominated, by the Board of Directors; and (5) the
consent of each nominee to serve as a director of the Corporation if so elected. The chairman of the meeting may refuse to acknowledge the nomination of
any person not made in compliance with the foregoing procedure.

C. [Reserved].

NINTH: A. Any action required or permitted to be taken by the stockholders of the Corporation must be effected at a duly called annual or special
meeting of stockholders of the Corporation and may not be effected by any consent in writing by such stockholders.



B. [Reserved].

TENTH: [Reserved].

ELEVENTH: Except as otherwise provided in this Restated Certificate of Incorporation, the Board of Directors shall have authority to authorize the
issuance, from time to time without any vote or other action by the stockholders, of any or all shares of stock of the Corporation of any class at any time
authorized, any securities convertible into or exchangeable for any such shares so authorized, and any warrant, option or right to purchase, subscribe for or
otherwise acquire, shares of stock of the Corporation of any class at any time authorized, in each case to such persons and for such consideration and on such
terms as the Board of Directors from time to time in its discretion lawfully may determine; provided, however, that the consideration for the issuance of
shares of stock of the corporation having par value shall not be less than such par value. Stock so issued, for which the consideration has been paid to the
Corporation, shall be fully paid stock, and the holders of such stock shall not be liable to any further call or assessments thereon.

TWELFTH: No holder of stock of any class of the Corporation or of any security convertible into, or of any warrant, option or right to purchase,
subscribe for or otherwise acquire, stock of any class of the Corporation, whether now or hereafter authorized, shall, as such holder, have any pre-emptive
right whatsoever to purchase, subscribe for or otherwise acquire, stock of any class of the Corporation or any security convertible into, or any warrant, option
or right to purchase, subscribe for or otherwise acquire, stock of any class of the Corporation, whether now or hereafter authorized.

THIRTEENTH: Anything herein contained to the contrary notwithstanding, any and all right, title, interest, and claim in or to any dividends declared,
or other distributions made, by the Corporation, whether in cash, stock or otherwise, which are unclaimed by the stockholder entitled thereto for a period of
six years after the close of business on the payment date, shall be and be deemed to be extinguished and abandoned; and such unclaimed dividends or other
distributions in the possession of the Corporation, its transfer agents or other agents or depositaries, shall at such time become the absolute property of the
Corporation, free and clear of any and all claims of any persons whatsoever.

FOURTEENTH: A. The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Corporation) by
reason of the fact that he is or was or has agreed to become a director or officer of the Corporation, or is or was serving or has agreed to serve at the request of
the Corporation as a director or officer of another Corporation, partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have
been taken or omitted in such capacity, against costs, charges and other expenses (including attorneys’ fees) (“Expenses”), judgments, fines and amount paid
in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding and any appeal thereof if he acted in good faith and
in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation, and with respect to any criminal action or proceeding, had
no reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by judgment, order, settlement, conviction, or plea
of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not



act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any
criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful. For purposes of this Article, “serving or has agreed to serve at
the request of the Corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise” shall include any service by a
director or officer of the Corporation as a director, officer, employee, agent or fiduciary of such other Corporation, partnership, joint venture, trust or other
enterprise, or with respect to any employee benefit plan (or its participants or beneficiaries) of the Corporation or any such other enterprise.

B. The Corporation shall indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action
or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he is or was or has agreed to become a director or
officer of the Corporation or is or was serving or has agreed to serve at the request of the Corporation as a director or officer of another Corporation,
partnership, joint venture, trust or other enterprise or by reason of any action alleged to have been taken or omitted in such capacity against Expenses actually
and reasonably incurred by him in connection with the investigation, defense or settlement of such action or suit and any appeal thereof if he acted in good
faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation and except that no indemnification shall be made
in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation unless and only to the extent that the
Court of Chancery of Delaware or the court in which such action or suit was brought shall determine upon application that, despite the adjudication of
liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnify for such Expenses which the Court of
Chancery of Delaware or such other court shall deem proper.

C. To the extent that any person referred to in paragraphs (A) or (B) of this Article has been successful on the merits or otherwise, including, without
limitation, the dismissal of an action without prejudice, in defense of any action, suit or proceeding referred to therein or in defense of any claim, issue or
matter therein, he shall be indemnified against Expenses actually and reasonably incurred by him in connection therewith.

D. Any indemnification under paragraphs (A) or (B) of this Article (unless ordered by a court) shall be made by the Corporation only as authorized in
the specific case upon a determination that indemnification of the director or officer is proper in the circumstances because he has met the applicable standard
of conduct set forth in paragraphs (A) or (B). Such determination shall be made (i) by the board of directors by a majority vote of a quorum (as defined in the
By-Laws of the Corporation) consisting of directors who were not parties to such action, suit or proceeding, or (ii) if such quorum is not obtainable, or, even
if obtainable a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (iii) by the stockholders.

E. Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the Corporation in advance of the final disposition of
such action, suit or proceeding and appeal upon receipt by the Corporation of an undertaking by or on behalf of the director or officer to repay such amount if
it shall ultimately be determined that he is not entitled to be indemnified by the Corporation.



F. The determination of the entitlement of any person to indemnification under paragraphs (A), (B) or (C) or to advancement of Expenses under
paragraph (E) of this Article shall be made promptly, and in any event within 60 days after the Corporation has received a written request for payment from or
on behalf of a director or officer and payment of amounts due under such sections shall be made immediately after such determination. If no disposition of
such request is made within said 60 days or if payment has not been made within 10 days thereafter, or if such request is rejected, the right to indemnification
or advancement of Expenses provided by this Article shall be enforceable by or on behalf of the director or officer in any court of competent jurisdiction. In
addition to the other amounts due under this Article, Expenses incurred by or on behalf of a director or officer in successfully establishing his right to
indemnification or advancement of Expenses, in whole or in part, in any such action (or settlement thereof) shall be paid by the Corporation.

G. The indemnification and advancement of Expenses provided by this Article shall not be deemed exclusive of any other rights to which those seeking
indemnification or advancement of Expenses may be entitled under any law (common or statutory), By-Law, agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in his official capacity and as to action in another capacity while holding such office, or while employed by or acting
as a director or officer of the Corporation or as a director or officer of another corporation, partnership, joint venture, trust or other enterprise, and shall
continue as to a person who has ceased to be a director or officer and shall inure to the benefit of the heirs, executors and administrators of such a person.
Notwithstanding the provisions of this Article, the Corporation shall indemnify or make advancement of Expenses to any person referred to in paragraphs (A)
or (B) of this Article to the full extent permitted under the laws of Delaware and any other applicable laws, as they now exist or as they may be amended in
the future.

H. All rights to indemnification and advancement of Expenses provided by this Article shall be deemed to be a contract between the Corporation and
each director or officer of the Corporation who serves, served or has agreed to serve in such capacity, or at the request of the Corporation as director or officer
of another corporation, partnership, joint venture, trust or other enterprise, at any time while this Article and the relevant provisions of the Delaware General
Corporation Law or other applicable law, if any, are in effect. Any repeal or modification of this Article, or any repeal or modification of relevant provisions
of the Delaware General Corporation Law or any other applicable law, shall not in any way diminish any rights to indemnification of or advancement of
Expenses to such director or officer or the obligations of the Corporation.

I. The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was or has agreed to become a director or
officer of the Corporation, or is or was serving or has agreed to serve at the request of the Corporation as a director or officer of another corporation,
partnership, joint venture, trust or other enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising out of his
status as such, whether or not the Corporation would have the power to indemnify him against such liability under the provisions of this Article.

J. The Board of Directors may, by resolution, extend the provisions of this Article pertaining to indemnification and advancement of Expenses to any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding



by reason of the fact that he is or was or has agreed to become an employee, agent or fiduciary of the Corporation or is or was serving or has agreed to serve
at the request of the Corporation as a director, officer, employee, agent or fiduciary of another corporation, partnership, joint venture, trust or other enterprise
or with respect to any employee benefit plan (or its participants or beneficiaries) of the corporation or any such other enterprise.

K. The invalidity or unenforceability of any provision of this Article shall not affect the validity or enforceability of the remaining provisions of this
Article.

FIFTEENTH: No person who was or is a director of this Corporation shall be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (i) for breach of the duty of loyalty to the Corporation or its stockholders; (ii) for acts or
omissions not in good faith or which involve intentional misconduct or knowing violation of law; (iii) under Section 174 of the Delaware General
Corporation Law; or (iv) for any transaction from which the director derived an improper personal benefit. If the Delaware General Corporation Law is
amended after the effective date of this Article to further eliminate or limit, or to authorize further elimination or limitation of, the personal liability of
directors for breach of fiduciary duty as a director, then the personal liability of a director to this Corporation or its stockholders shall be eliminated or limited
to the full extent permitted by the Delaware General Corporation Law, as so amended. For purposes of this Article, “fiduciary duty as a director” shall include
any fiduciary duty arising out of serving at the request of this Corporation as a director of another corporation, partnership, joint venture, trust or other
enterprise, and “personally liable to the Corporation” shall include any liability to such other Corporation, partnership, joint venture, trust or other enterprise,
and any liability to this Corporation in its capacity as a security holder, joint venturer, partner, beneficiary, creditor or investor of or in any such other
corporation, partnership, joint venture, trust or other enterprise.

Any repeal or modification of the foregoing paragraph by the stockholders of this Corporation shall not adversely affect the elimination or limitation of
the personal liability of a director for any act or omission occurring prior to the effective date of such repeal or modification. This provision shall not
eliminate or limit the liability of a director for any act or omission occurring prior to the effective date of this Article.

SIXTEENTH: Whenever a compromise or arrangement is proposed between this Corporation and its creditors or any class of them and/or between this
Corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may, on the application in a summary
way of this Corporation or of any creditor or stockholder thereof or on the application of any receiver or receivers appointed for this Corporation under the
provisions of section 291 of Title 8 of the Delaware Code or on the application of trustees in dissolution or of any receiver or receivers appointed for this
Corporation under the provisions of section 279 of Title 8 of the Delaware Code order a meeting of the creditors or class of creditors, and/or of the
stockholders or class of stockholders of this Corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in
number representing three-fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of this Corporation, as the
case may be, agree to any compromise or arrangement and to any reorganization of this Corporation as consequence of such compromise or arrangement, the
said compromise or arrangement and the said reorganization shall, if sanctioned by the court to



which the said application has been made, be binding on all the creditors or class of creditors, and/or on all the stockholders or class of stockholders of this
Corporation, as the case may be, and also this Corporation.

SEVENTEENTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this Restated Certificate of
Incorporation, in the manner now or hereafter prescribed by statute, and all rights conferred upon the stockholders herein are granted subject to this
reservation.

[Remainder of page intentionally left blank]



IN WITNESS WHEREOF, the undersigned has caused this Restated Certificate of Incorporation to be signed by Dale L. Matschullat Senior Vice
President - General Counsel and Corporate Secretary of the Corporation.
 

By  /s/ Dale L. Matschullat
Name:  Dale L. Matschullat
Title:

 
Senior Vice President - General Counsel and
Corporate Secretary
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AMENDMENT TO
RESTATED CERTIFICATE OF INCORPORATION OF

NEWELL RUBBERMAID INC.

Newell Rubbermaid Inc. (the “Corporation”) organized and existing under and by virtue of the General Corporation Law of the State of Delaware does
hereby certify:

1. That at a meeting of the Board of Directors of the Corporation resolutions were duly adopted setting forth a proposed amendment of the Restated
Certificate of Incorporation of the Corporation, declaring said amendment to be advisable and calling a meeting of the stockholders of the Corporation for
consideration thereof. The proposed amendment is as follows:

Article SIXTH of the Restated Certificate of Incorporation shall be amended by replacing the Article thereof numbered SIXTH so that, as amended, said
Article shall be and read as follows:

SIXTH: A. At each annual meeting of stockholders of the Corporation commencing with the 2013 annual meeting of stockholders, directors whose
terms expire at that meeting (or such directors’ successors) shall be elected for a one-year term (with each remaining director whose term does not expire at
such meeting being referred to for the remainder of such term as a “Continuing Classified Director”). Accordingly, at the 2013 annual meeting of
stockholders, directors whose terms expire at that meeting (or such directors’ successors) shall be elected to hold office for a one-year term expiring at the
2014 annual meeting of stockholders; at the 2014 annual meeting of stockholders, directors whose terms expire at that meeting (or such directors’ successors)
shall be elected to hold office for a one-year term expiring at the 2015 annual meeting of stockholders; and at the 2015 annual meeting of stockholders and at
each annual meeting of stockholders thereafter, all directors shall be elected to hold office for a one-year term expiring at the next annual meeting of
stockholders. The foregoing notwithstanding, each director shall serve until his or her successor shall have been duly elected and qualified, unless he or she
shall cease to serve by reason of death, resignation or other cause.

B. The business and affairs of the Corporation shall be managed by or under the direction of the Board of Directors, and the Board of Directors shall
determine the rights, powers, duties, rules and procedures that shall affect the power of the Board of Directors to manage and direct the business and affairs of
the Corporation.

C. Newly created directorships resulting from any increase in the authorized number of directors or any vacancies in the Board of Directors resulting
from death, resignation or other cause may be filled only by a majority vote of the directors then in office, though less than a quorum, or by a sole remaining
director. Any director so chosen shall hold office (i) until the next election of the class for which such director has been chosen if such director has been
appointed to



serve in one of the remaining classes of directors or (ii) until the next succeeding annual meeting of stockholders and, in either instance until such director’s
successor is elected and qualified, unless he or she shall cease to serve by reason of death, resignation or other cause.

D. Any director, or the entire Board of Directors, may be removed from office at any time, with or without cause (except that Continuing Classified
Directors may be removed only for cause) by a majority of the shares then entitled to vote at an election of directors.

E. The provisions set forth in paragraphs A, C and D of this Article SIXTH are subject to the rights of the holders of any class or series of stock having
a preference over the Common Stock as to dividends or upon liquidation to elect additional directors under specified circumstances as set forth in this
Restated Certificate of Incorporation or in a resolution providing for the issuance of such stock adopted by the Board of Directors pursuant to authority vested
in it by this Restated Certificate of Incorporation.

2. That thereafter, pursuant to a resolution of the Board of Directors, the annual meeting of the stockholders of the Corporation was duly called and held upon
notice in accordance with Section 222 of the General Corporation Law of the State of Delaware at which meeting the necessary number of shares as required
by statute were voted in favor of the amendment.

3. This amendment of the Restated Certificate of Incorporation was duly adopted in accordance with the provisions of Section 242 of the General Corporation
Law of the State of Delaware.

IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed this 9th day of May, 2012.
 

By  /s/ John K. Stipanich
Name:  John K. Stipanich
Title:

 
Senior Vice President, General Counsel & Corporate
Secretary



CERTIFICATE OF AMENDMENT TO
RESTATED CERTIFICATE OF INCORPORATION OF

NEWELL RUBBERMAID INC.

Newell Rubbermaid Inc. (the “Corporation”), organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the
“DGCL”), does hereby certify:

FIRST: That at a meeting of the Board of Directors of the Corporation resolutions were duly adopted setting forth a proposed amendment to the
Restated Certificate of Incorporation of the Corporation and declaring said amendment to be advisable. The proposed amendment is as follows:

Article FIRST of the Restated Certificate of Incorporation of the Corporation shall be amended by replacing the Article thereof numbered FIRST so
that, as amended, said Article shall be and read as follows:

FIRST: The name of the Corporation is Newell Brands Inc.

SECOND: That, pursuant to Section 242(b)(1) of the DGCL, a meeting or vote of the stockholders of the Corporation is not required to adopt the
amendment.

THIRD: This amendment to the Restated Certificate of Incorporation of the Corporation was duly adopted in accordance with the provisions of Section
242 of the DGCL.

[Signature page to follow]



IN WITNESS WHEREOF, the Corporation has caused this Certificate of Amendment to be signed by an authorized officer on the 15th day of April,
2016.
 

NEWELL RUBBERMAID INC.

By  /s/ Bradford R. Turner
Name:  Bradford R. Turner
Title:  Chief Legal Officer and Corporate Secretary



Exhibit 3.2

BY-LAWS, AS AMENDED AS OF APRIL 15, 2016

As adopted by the Newell Brands Board of Directors, effective as of April 15, 2016

BY-LAWS

OF

NEWELL BRANDS INC.

(a Delaware corporation)
(as amended April 15, 2016)

ARTICLE I

OFFICES
 

 

1.1 REGISTERED OFFICE. The registered office of the Corporation in the State of Delaware shall be located in the City of Dover and County of Kent.
The Corporation may have such other offices, either within or without the State of Delaware, as the Board of Directors may designate or the business of the
Corporation may require from time to time.

1.2 PRINCIPAL OFFICE. The principal office of the Corporation shall be located in Atlanta, Georgia.

ARTICLE II

STOCKHOLDERS
 

 

2.1 ANNUAL MEETING. The annual meeting of stockholders shall be held each year at such time and date as the Board of Directors may designate
prior to the giving of notice of such meeting, but if no such designation is made, then the annual meeting of stockholders shall be held on the second
Wednesday in May of each year for the election of directors and for the transaction of such other business as may come before the meeting. If the day fixed
for the annual meeting shall be a legal holiday, such meeting shall be held on the next succeeding business day.

2.2 SPECIAL MEETINGS.

(a) Special meetings of the stockholders, for any purpose or purposes, may be called by the Chairman, by the Board of Directors or by the President. A
special meeting of stockholders (a “Stockholder Requested Special Meeting”) shall be called by the Board of Directors upon the written request (a
“Stockholder Special Meeting Request”) of the holders representing in the
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aggregate at least fifteen percent (the “Requisite Percentage”) of the outstanding voting stock of the Corporation; provided that such shares are determined to
be Net Long Shares (as defined in 2.2(b)) that have been held continuously for at least one year prior to the date of the Stockholder Special Meeting Request
(the “One-Year Period”) in accordance with the requirements set forth in Sections 2.2(b), 2.2(c) and 2.2(d) hereof.

(b) For purposes of determining the Requisite Percentage, “Net Long Shares” shall be determined with respect to the stockholder(s) of record making
the Stockholder Special Meeting Request (each such record owner, a “Requesting Stockholder”) in accordance with the definition of “net long position” set
forth in Rule 14e-4 under the Securities Exchange Act of 1934, as amended, and the rules and regulations thereunder (as so amended and inclusive of such
rules and regulations, the “Exchange Act”); provided that (i) for purposes of such definition, (A) “the date that a tender offer is first publicly announced or
otherwise made known by the bidder to the holders of the security to be acquired” shall be the date of the relevant Stockholder Special Meeting Request, (B)
the “highest tender offer price or stated amount of the consideration offered for the subject security” shall refer to the closing sales price of Common Stock on
the New York Stock Exchange (or any successor thereto) on such date (or, if such date is not a trading day, the next succeeding trading day), (C) the “person
whose securities are the subject of the offer” shall refer to the Corporation, and (D) a “subject security” shall refer to the outstanding Common Stock; and (ii)
the net long position of such holder shall be reduced by the number of shares of Common Stock as to which such holder does not, or will not, have the right to
vote or direct the vote at the Stockholder Requested Special Meeting or as to which such holder has, at any time during the One-Year Period, entered into any
derivative or other agreement, arrangement or understanding that hedges or transfers, in whole or in part, directly or indirectly, any of the economic
consequences of ownership of such shares and which derivative or other agreement, arrangement or understanding remains in effect. Whether shares
constitute “Net Long Shares” shall be decided in good faith by the Board of Directors.

(c) In order for a Stockholder Requested Special Meeting to be called, the Stockholder Special Meeting Request must be signed by the requisite
percentage of holders (or their duly authorized agents) and must be delivered to the Secretary of the Corporation. Any Stockholder Special Meeting Request
shall set forth with particularity (i) the names and business addresses of the Requesting Stockholder(s) and any individual, partnership, firm, corporation,
association, trust, unincorporated organization or other entity (each a “Person”) acting in concert with any Requesting Stockholder, (ii) the name and address
of each Requesting Stockholder and the Persons identified in clause (i), as they appear on the Corporation’s books (if they so appear), (iii) the class and
number of shares of the Corporation beneficially owned by each Requesting Stockholder and the Persons identified in clause (i) and documentary evidence
that the Requisite Percentage of Net Long Shares have been held continuously for the One-Year Period by each Requesting Stockholder, (iv) a commitment to
promptly notify the Corporation upon any decrease occurring between the date on which the Stockholder Special Meeting Request is delivered to the
Secretary of the Corporation and the date of the Stockholder Requested Special Meeting in the number of Net Long Shares owned by such Requesting
Stockholder, (v) an acknowledgement by each Requesting Stockholder that any decrease after the date on which the Stockholder Special Meeting Request is
delivered to the Secretary of the Corporation in the number of Net Long Shares
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held by each Requesting Stockholder shall be deemed a revocation of the Stockholder Special Meeting Request with respect to such shares and that such
shares will no longer be included in determining whether the Requisite Percentage has been satisfied, (vi) a representation that at least one Requesting
Stockholder, or a qualified representative of at least one Requesting Stockholder, intends to appear to present the item of business to be brought before the
Stockholder Requested Special Meeting, (vii) the text of the proposal or business (including the text of any resolutions proposed for consideration and, if the
business includes a proposal to amend these By-Laws or the Certificate of Incorporation, the language of the proposed amendment), and (viii) all
arrangements or understandings between each Requesting Stockholder and any other Persons, including their names, in connection with the proposed
business of the special meeting and any material interest of each Requesting Stockholder in such business. In addition, each Requesting Stockholder shall
promptly provide any other information reasonably requested by the Corporation. The only business that may be conducted at the special meeting properly
called by the Requesting Stockholders shall be the business proposed in the Stockholder Special Meeting Request; provided, however, that the Board of
Directors shall have the authority in its discretion to submit additional matters to the stockholders and to cause other business to be transacted. The
Stockholder Special Meeting Request shall be delivered personally or sent by registered mail to the Secretary of the Corporation at the principal executive
offices of the Corporation. If the Board of Directors determines that the Stockholder Special Meeting Request complies with the provisions of these By-Laws
and that the proposal to be considered or business to be conducted is a proper subject for stockholder action under applicable law, the Board of Directors shall
call and send notice of a Stockholder Requested Special Meeting for the purpose set forth in the Stockholder Special Meeting Request in accordance with
Section 2.4 of these By-Laws. The Board of Directors shall determine the date for such Stockholder Requested Special Meeting, which date shall be not later
than 45 days following the Corporation’s receipt of the Stockholder Special Meeting Request, and the record date(s) for stockholders entitled to notice of and
to vote at such Stockholder Requested Special Meeting.

(d) Notwithstanding the foregoing provisions of this Section 2.2, a Stockholder Requested Special Meeting shall not be held if (i) the Stockholder
Special Meeting Request does not comply with these By-Laws, (ii) the business specified in the Stockholder Special Meeting Request is not a proper subject
for stockholder action under applicable law, (iii) the Board of Directors has called or calls for an annual or special meeting of stockholders to be held within
60 days after the Secretary receives the Stockholder Special Meeting Request and the Board of Directors determines that the business of such meeting
includes (among any other matters properly brought before the annual or special meeting) the business specified in the Stockholder Special Meeting Request,
(iv) the Stockholder Special Meeting Request is received by the Secretary during the period commencing 90 days prior to the anniversary date of the prior
year’s annual meeting of stockholders and ending on the date of the final adjournment of the next annual meeting of stockholders, (v) an identical or
substantially similar item (a “Similar Item”) was presented at any meeting of stockholders held within 60 days prior to receipt by the Secretary of the
Stockholder Special Meeting Request (and, for purposes of this clause (v), the nomination, election or removal of directors shall be deemed a “Similar Item”
with respect to all items of business involving the nomination, election or removal of directors, the changing of the size of the Board of Directors and the
filling of vacancies and/or newly created directorships), or (vi) the Stockholder Special
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Meeting Request was made in a manner that involved a violation of Regulation 14A under the Exchange Act, or other applicable law. If none of the
Requesting Stockholders who submitted a Stockholder Special Meeting Request appears or sends a qualified representative to present the item of business
submitted by the Requesting Stockholder(s) for consideration at the Stockholder Requested Special Meeting, such item of business shall not be submitted for
vote of the stockholders at such Stockholder Requested Special Meeting, notwithstanding that proxies in respect of such vote may have been received by the
Corporation or such Requesting Stockholder(s). Whether the Requesting Stockholders have complied with the requirements of this Section 2.2 and related
provisions of the By-Laws shall be determined in good faith by the Board, which determination shall be exclusive and binding on the Corporation and the
stockholders of the Corporation.

2.3 PLACE OF MEETING. The Board of Directors may designate any place, either within or without the State of Delaware, as the place of meeting for
any annual meeting or for any special meeting called by the Board of Directors. If no designation is made, or if a special meeting be otherwise called, the
place of meeting shall be the principal office of the Corporation in the State of Georgia.

2.4 NOTICE OF MEETING. Written notice stating the place, date and hour of the meeting, and, in the case of a special meeting, the purpose or
purposes for which the meeting is called, shall be given not less than ten nor more than sixty days before the date of the meeting, or in the case of a merger or
consolidation of the Corporation requiring stockholder approval or a sale, lease or exchange of substantially all of the Corporation’s property and assets, not
less than twenty nor more than sixty days before the date of meeting, to each stockholder of record entitled to vote at such meeting. If mailed, notice shall be
deemed given when deposited in the United States mail, postage prepaid, directed to the stockholder at his address as it appears on the records of the
Corporation. When a meeting is adjourned to another time or place, notice need not be given of the adjourned meeting if the time and place thereof are
announced at the meeting at which the adjournment is taken, unless the adjournment is for more than thirty days, or unless, after adjournment, a new record
date is fixed for the adjourned meeting, in either of which cases notice of the adjourned meeting shall be given to each stockholder of record entitled to vote at
the meeting.

2.5 FIXING OF RECORD DATE. For the purpose of determining the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, or to express consent (to the extent permitted, if permitted) to corporate action in writing without a meeting, or entitled to receive
payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in respect of any change, conversion or exchange of
stock or for the purpose of any other lawful action, the Board of Directors may fix, in advance, a record date, which shall not be more than sixty nor less than
ten days before the date of such meeting, nor more than sixty days prior to any other action. If no record date is fixed, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be the close of business on the day next preceding the day on which notice is
given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held, and the record date for determining
stockholders for any other purpose shall be the close of business on the
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day on which the Board of Directors adopts the resolution relating thereto. A determination of stockholders of record entitled to notice of or to vote at a
meeting of stockholders shall apply to any adjournment of the meeting unless the Board of Directors fixes a new record date for the adjourned meeting.

2.6 VOTING LISTS. The officer who has charge of the stock ledger of the Corporation shall prepare and make, at least ten days before every meeting
of stockholders, a complete list of the stockholders entitled to vote at the meeting, arranged in alphabetical order, and showing the address of each stockholder
and the number of shares registered in his name, which list, for a period of ten days prior to such meeting, shall be kept on file either at a place within the city
where the meeting is to be held and which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be
held, and shall be open to the examination of any stockholder, for any purpose germane to the meeting, at any time during ordinary business hours. Such lists
shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder who is present.
The stock ledger shall be the only evidence as to who are the stockholders entitled to examine the stock ledger, the list of stockholders entitled to vote, or the
books of the Corporation, or to vote in person or by proxy at any meeting of stockholders.

2.7 QUORUM. The holders of shares of stock of the Corporation entitled to cast a majority of the total votes that all of the outstanding shares of stock
of the Corporation would be entitled to cast at the meeting, represented in person or by proxy, shall constitute a quorum at any meeting of stockholders;
provided, that if less than a majority of the outstanding shares of capital stock are represented at said meeting, a majority of the shares of capital stock so
represented may adjourn the meeting. If a quorum is present, the affirmative vote of a majority of the votes entitled to be cast by the holders of shares of
capital stock represented at the meeting shall be the act of the stockholders, unless a different number of votes is required by the General Corporation Law, the
Certificate of Incorporation or these By-Laws. At any adjourned meeting at which a quorum shall be present, any business may be transacted which might
have been transacted at the original meeting. Withdrawal of stockholders from any meeting shall not cause failure of a duly constituted quorum at that
meeting.

2.8 PROXIES. Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing without a
meeting may authorize another person or persons to act for such stockholder by proxy, but no such proxy shall be voted or acted upon after three years from
its date, unless the proxy provides for a longer period. Without limiting the manner in which a stockholder may authorize another person or persons to act for
such stockholder as proxy pursuant to the foregoing sentence, a stockholder may validly grant such authority (i) by executing a writing authorizing another
person or persons to act for such stockholder as proxy or (ii) by authorizing another person or persons to act for such stockholder as proxy by transmitting or
authorizing the transmission of a telegram, cablegram, or other means of electronic transmission to the person who will be the holder of the proxy or to a
proxy solicitation firm, proxy support service organization or like agent duly authorized by the person who will be the holder of the proxy to receive such
transmission, provided that any such telegram, cablegram or other means of electronic transmission must either set forth or be submitted with information
from which it can be determined that the telegram, cablegram or other electronic transmission was authorized by the stockholder, or by any other means
permitted under the Delaware General Corporation Law.
 

5



2.9 VOTING OF STOCK. Each stockholder shall be entitled to such vote as shall be provided in the Certificate of Incorporation, or, absent provision
therein fixing or denying voting rights, shall be entitled to one vote per share with respect to each matter submitted to a vote of stockholders.

2.10 VOTING OF STOCK BY CERTAIN HOLDERS. Persons holding stock in a fiduciary capacity shall be entitled to vote the shares so held. Persons
whose stock is pledged shall be entitled to vote, unless in the transfer by the pledgor on the books of the Corporation he has expressly empowered the pledgee
to vote thereon, in which case only the pledgee or his proxy may represent such stock and vote thereon. Stock standing in the name of another corporation,
domestic or foreign, may be voted by such officer, agent or proxy as the charter or by-laws of such corporation may prescribe or, in the absence of such
provision, as the board of directors of such corporation may determine. Shares of its own capital stock belonging to the Corporation or to another corporation,
if a majority of the shares entitled to vote in the election of directors of such other corporation is held by the Corporation, shall neither be entitled to vote nor
counted for quorum purposes, but shares of its capital stock held by the Corporation in a fiduciary capacity may be voted by it and counted for quorum
purposes.

2.11 VOTING BY BALLOT. Voting on any question or in any election may be by voice vote unless the presiding officer shall order or any stockholder
shall demand that voting be by ballot.

2.12 NOTICE OF STOCKHOLDER PROPOSALS.

(a) No business may be transacted at an annual meeting of stockholders other than business that (i) is specified in the Corporation’s notice of meeting
(or any supplement thereto) given by or at the direction of the Board of Directors (or any duly authorized committee thereof), (ii) is otherwise properly
brought before the annual meeting by or at the direction of the Board of Directors (or any duly authorized committee thereof), (iii) is otherwise properly
brought before the annual meeting by any stockholder of the Corporation (A) who is a stockholder of record on the date of the giving of the notice provided
for in this Section 2.12 and on the record date for the determination of stockholders entitled to vote at such annual meeting and (B) who complies with the
notice procedures set forth in this Section 2.12, or (iv) involves the nomination of directors, all of which nominations must be made in compliance with, and
shall be exclusively governed by, Article Eighth of the Certificate of Incorporation and Sections 3.15 and 3.16 of these By-Laws. Clause (iii) above shall be
the exclusive means for a stockholder to submit such business before an annual meeting of stockholders; provided that nothing in this Section 2.12 shall be
deemed to affect the rights of a stockholder to request inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange
Act.

(b) In addition to any other applicable requirements, for business to be properly brought before an annual meeting by a stockholder, such stockholder
must have given timely notice thereof in proper written form to the Secretary of the Corporation. To be timely, a stockholder’s notice to
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the Secretary must be addressed to the Secretary and delivered to or mailed and received at the principal executive offices of the Corporation not less than 90
days prior to the anniversary date of the immediately preceding annual meeting of stockholders. In no event shall any adjournment or postponement of an
annual meeting or the announcement thereof commence a new time period for the giving of a stockholder’s notice as described above.

(c) To be in proper written form, a stockholder’s notice to the Secretary must set forth as to each matter such stockholder proposes to bring before the
annual meeting:

(i) a brief description of the business desired to be brought before the annual meeting and the reasons for conducting such business at the annual meeting;

(ii) as to the stockholder giving the notice and any Stockholder Associated Person (as defined below), the name and record address of such stockholder and
such Stockholder Associated Person, as they appear on the Corporation’s stock ledger and, if different, their current names and addresses;

(iii) as to the stockholder giving the notice and any Stockholder Associated Person, (A) the class, series and number of all shares of capital stock of the
Corporation that are owned of record by such stockholder or such Stockholder Associated Person, if any, (B) the class, series and number of, and the nominee
holder for, any shares of capital stock of the Corporation owned beneficially but not of record by such stockholder or such Stockholder Associated Person, if
any, and (C) a description of all Derivative Transactions (as defined below) by such stockholder or such Stockholder Associated Person during the previous
12-month period, including the date of the transactions and the class, series and number of securities involved in, and the material economic terms of, the
transactions, such description also to include all information that such stockholder or Stockholder Associated Person would be required to report on an Insider
Report (as defined below) if such stockholder or Stockholder Associated Person were a director of the Corporation or the beneficial owner of more than 10%
of the shares of the Corporation at the time of the transactions;

(iv) a description of all arrangements or understandings between such stockholder and any other person or persons (including their names) in connection with
the proposal of such business by such stockholder and any material interest of such stockholder or any Stockholder Associated Person in such business; and

(v) a representation that such stockholder intends to appear in person or by proxy at the annual meeting to bring such business before the meeting.

(d) No business shall be conducted at the annual meeting of stockholders except business brought before the annual meeting in accordance with the
procedures set forth in this Section 2.12, provided, however, that, once business has been properly brought before the annual meeting in accordance with such
procedures, nothing in this Section 2.12 shall be deemed to preclude discussion by any stockholder of any such business. If the chairman of an annual meeting
determines that business was not properly brought before the annual meeting in accordance with the foregoing procedures, the chairman shall declare to the
meeting that the business was not properly brought before the meeting and such business shall not be transacted.
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(e) If information submitted pursuant to this Section 2.12 shall be inaccurate to any material extent, such information may be deemed not to have been
provided in accordance with this Section 2.12. Any information previously submitted by the stockholder pursuant to this Section 2.12 shall be supplemented
by such stockholder and Stockholder Associated Person, if any, not later than 10 days after the record date for the annual meeting in order to disclose any
material change in such information as of the record date. If a stockholder fails to provide such written update within such period, the information as to which
written update was required may be deemed not to have been provided in accordance with this Section 2.12.

(f) For purposes of this Section 2.12:

(i) a “Stockholder Associated Person” of any stockholder shall mean (A) any person controlling, directly or indirectly, or acting in concert with, such
stockholder, (B) any beneficial owner of shares of capital stock of the Corporation owned of record or beneficially by such stockholder and (C) any person
controlling, controlled by or under common control with such stockholder or a Stockholder Associated Person as defined in the foregoing clauses (A) and
(B);

(ii) “Derivative Transaction” by a person shall mean any (A) transaction in, or arrangement, agreement or understanding with respect to, any option, warrant,
convertible security, stock appreciation right or similar right with an exercise, conversion or exchange privilege, or settlement payment or mechanism related
to, any security of the Corporation, or any similar instrument with a value derived in whole or in part from the value of a security of the Corporation, in any
such case whether or not it is subject to settlement in a security of the Corporation or otherwise and (B) any transaction, arrangement, agreement or
understanding which included or includes an opportunity for such person, directly or indirectly, to profit or share in any profit derived from any increase or
decrease in the value of any security of the Corporation, to mitigate any loss or manage any risk associated with any increase or decrease in the value of any
security of the Corporation or to increase or decrease the number of securities of the Corporation which such person was, is or will be entitled to vote, in any
case whether or not it is subject to settlement in a security of the Corporation or otherwise; and

(iii) “Insider Report” shall mean a statement required to be filed pursuant to Section 16 of the Exchange Act (or any successor provisions), by a person who is
a director of the Corporation or who is directly or indirectly the beneficial owner of more than 10% of the shares of the Corporation.

(g) This Section 2.12 is expressly intended to apply to any business proposed to be brought before an annual meeting of stockholders other than (i) any
proposal made pursuant to Rule 14a-8 under the Exchange Act and (ii) the matters set forth in Sections 3.15 and 3.16 of these By-Laws. In addition to the
requirements of this Section 2.12 with respect to any business proposed to be brought before an annual meeting, each stockholder submitting such business
before an annual meeting of stockholders shall comply with all applicable requirements of state law and of the Exchange Act and the rules and regulations
thereunder with respect to the matters set forth in this Section 2.12. Nothing in this Section 2.12 shall be deemed to affect the rights of stockholders to request
inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act.
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ARTICLE III

DIRECTORS

3.1 GENERAL POWERS. The business of the Corporation shall be managed by its Board of Directors.

3.2 NUMBER, TENURE AND QUALIFICATION. The number of directors of the Corporation shall be not less than nine and not more than thirteen,
with the exact number to be fixed from time to time by the Board of Directors, and the term of office of each director shall be as set forth in the Restated
Certificate of Incorporation, as amended. Except as provided in the Certificate of Incorporation, a nominee for director shall be elected to the Board of the
Directors by the vote of the majority of the votes cast with respect to that director’s election at any meeting for the election of directors at which a quorum is
present; provided, however, that if the number of nominees exceeds the number of directors to be elected as of the date that is ten days prior to the date that
the Corporation first mails its notice of meeting for such meeting to the stockholders, then the directors shall be elected by the vote of a plurality of the votes
of the shares present in person or represented by proxy at any such meeting and entitled to vote on the election of directors. For purpose of this Section 3.2, a
majority of the votes cast means that the number of votes cast “for” a director must exceed the number of votes cast “against” a director (with “abstentions”
and “broker non-votes” not counted as a vote cast with respect to that director). A director may resign at any time upon written notice to the Corporation.
Directors need not be stockholders of the Corporation.

3.3 REGULAR MEETINGS. The Board of Directors may provide, by resolution, the time and place, either within or without the State of Delaware, for
the holding of regular meetings without other notice than such resolution.

3.4 SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by or at the request of the Chief Executive Officer or any two
directors. The person or persons authorized to call special meetings of the Board of Directors may fix any place, either within or without the State of
Delaware, as the place for holding any special meeting of the Board of Directors called by him or them.

3.5 NOTICE. Notice of any special meeting of directors, unless waived, shall be given, in accordance with Section 3.6 of the By-Laws, in person, by
mail, by telegram or cable, by telephone, or by any other means that reasonably may be expected to provide similar notice. Notice by mail and, except in
emergency situations as described below, notice by any other means, shall be given at least two (2) days before the meeting. For purposes of dealing with an
emergency situation, as conclusively determined by the director(s) or officer(s) calling the meeting, notice may be given in person, by telegram or cable, by
telephone, or by any other means that reasonably may be expected to provide similar notice, not less than two hours prior to the meeting. If the secretary shall
fail or refuse to give such notice, then the notice may be given by the officer(s) or director(s) calling the meeting. Any meeting of the Board of Directors shall
be a legal meeting without any notice thereof having been given, if all the directors shall be present at the meeting. The attendance of a director
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at any meeting shall constitute a waiver of notice of such meeting, and no notice of a meeting shall be required to be given to any director who shall attend
such meeting. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the Board of Directors need be specified in the
notice or waiver of notice of such meeting.

3.6 NOTICE TO DIRECTORS. If notice to a director is given by mail, such notice shall be deemed to have been given when deposited in the United
States mail, postage prepaid, addressed to the director at his address as it appears on the records of the Corporation. If notice to a director is given by
telegram, cable or other means that provide written notice, such notice shall be deemed to have been given when delivered to any authorized transmission
company, with charges prepaid, addressed to the director at his address as it appears on the records of the Corporation. If notice to a director is given by
telephone, wireless, or other means of voice transmission, such notice shall be deemed to have been given when such notice has been transmitted by
telephone, wireless or such other means to such number or call designation as may appear on the records of the Corporation for such director.

3.7 QUORUM. Except as otherwise required by the General Corporation Law or by the Certificate of Incorporation, a majority of the number of
directors fixed by these By-Laws shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, provided that, if less than
a majority of such number of directors are present at said meeting, a majority of the directors present may adjourn the meeting from time to time without
further notice. Interested directors may be counted in determining the presence of a quorum at a meeting of the Board of Directors or of a committee thereof.

3.8 MANNER OF ACTING. The vote of the majority of the directors present at a meeting at which a quorum is present shall be the act of the Board of
Directors.

3.9 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 the members of the Board or committee, as the case may be, consent thereto in writing, and the writing or
writings are filed with the minutes of proceedings of the Board or committee.

3.10 VACANCIES. Vacancies on the Board of Directors, newly created directorships resulting from any increase in the authorized number of directors
or any vacancies in the Board of Directors resulting from death, disability, resignation, retirement, disqualification, removal from office or other cause shall
be filled in accordance with the provisions of the Certificate of Incorporation.

3.11 COMPENSATION. The Board of Directors, by the affirmative vote of a majority of directors then in office, and irrespective of any personal
interest of any of its members, shall have authority to establish reasonable compensation of all directors for services to the Corporation as directors, officers,
or otherwise. The directors may be paid their expenses, if any, of attendance at each meeting of the Board and at each meeting of any committee of the Board
of which they are members in such manner as the Board of Directors may from time to time determine.
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3.12 PRESUMPTION OF ASSENT. A director of the Corporation who is present at a meeting of the Board of Directors or at a meeting of any
committee of the Board at which action on any corporate matter is taken shall be conclusively presumed to have assented to the action taken unless his dissent
shall be entered in the minutes of the meeting or unless he shall file his written dissent to such action with the person acting as the secretary of the meeting
before the adjournment thereof or shall forward such dissent by registered mail to the Secretary of the Corporation within 24 hours after the adjournment of
the meeting. Such right to dissent shall not apply to a director who voted in favor of such action.

3.13 COMMITTEES. By resolution passed by a majority of the whole Board, the Board of Directors may designate one or more committees, each such
committee to consist of two or more directors of the Corporation. The Board may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member of any meeting of the committee. Any such committee, to the extent provided in the resolution or in these
By-Laws, shall have and may exercise the powers of the Board of Directors in the management of the business and affairs of the Corporation, and may
authorize the seal of the Corporation to be affixed to all papers which may require it. In the absence or disqualification of any member of such committee or
committees, the member or members thereof present at the meeting and not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the meeting in the place of such absent or disqualified member.

3.14 CHAIRMAN AND VICE CHAIRMEN. The Board of Directors may from time to time designate from among its members a Chairman of the
Board and one or more Vice Chairmen. The Chairman shall preside at all meetings of the Board of Directors. In the absence of the Chairman of the Board, the
Chief Executive Officer and the President and Chief Operating Officer, and, in their absence, a Vice Chairman (with the longest tenure as Vice Chairman),
shall preside at all meetings of the Board of Directors. The Chairman and each of the Vice Chairmen shall have such other responsibilities as may from time
to time be assigned to each of them by the Board of Directors.

3.15 NOMINATION OF DIRECTORS.

(a) This Section 3.15 is intended only to supplement, and does not amend or supersede in any respect, Article Eighth of the Certificate of Incorporation.
Subject to the rights of holders of any class or series of stock having a preference over the Common Stock as to dividends or upon liquidation to elect
additional directors under specified circumstances as set forth in the Certificate of Incorporation or in a resolution providing for the issuance of such stock
adopted by the Board of Directors pursuant to authority vested in it by the Certificate of Incorporation, only persons who are nominated for election as
directors in accordance with the provisions of said Article Eighth of the Certificate of Incorporation, the following procedures of this Section 3.15, and the
procedures set forth in Section 3.16 of these By-Laws shall be eligible for election as directors of the Corporation.

(b) Any stockholder who is required by said Article Eighth of the Certificate of Incorporation to give, or has given, written notice of such stockholder’s
intent to make a
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nomination or nominations for election of a director shall also give timely notice in proper written form as provided in this Section 3.15 to the Secretary of the
Corporation, at the same time and in the same manner as such stockholder is required by said Article Eighth of the Certificate of Incorporation to give written
notice to the Secretary.

(c) To be in proper written form, a stockholder’s notice, as provided in this Section 3.15, to the Secretary must set forth: (i) all of the information,
representations and consents required by Article Eighth of the Certificate of Incorporation and Section 2.12(c) of these By-Laws; and (ii) as to a nominee, all
of the information, representations and consents required by Article Eighth of the Certificate of Incorporation and Section 3.16(i)(iii) and the last sentence of
3.16(i) of these By-Laws.

(d) If information submitted pursuant to this Section 3.15 shall be inaccurate to any material extent, such information may be deemed not to have been
provided in accordance with this Section 3.15. Any information previously submitted by the stockholder pursuant to this Section 3.15 shall be supplemented
by such stockholder and Stockholder Associated Person, if any, not later than 10 days after the record date for the annual meeting in order to disclose any
material change in such information as of the record date. If a stockholder fails to provide such written update within such period, the information as to which
written update was required may be deemed not to have been provided in accordance with this Section 3.15.

(e) For purposes of this Section 3.15, the terms “Stockholder Associated Person,” “Derivative Transaction” and “Insider Report” shall have the same
meanings as given them in Section 2.12 of these By-Laws.

(f) No person shall be eligible for election as a director of the Corporation unless nominated in accordance with the procedures set forth in Article
Eighth of the Certificate of Incorporation, this Section 3.15 and Section 3.16 of these By-Laws. The chairman of the meeting may refuse to acknowledge the
nomination of any person not made in compliance with the foregoing procedures.

(g) The provisions of this Section 3.15 are separate from, and additional to, and the stockholder shall additionally comply with, all other applicable
requirements of state law and of the Exchange Act and the rules and regulations thereunder with respect to the matters set forth in this Section 3.15. Nothing
in this Section 3.15 shall be deemed to affect any rights of stockholders to request inclusion of proposals in the Corporation’s proxy statement pursuant to
Rule 14a-8 under the Exchange Act.

3.16 INCLUSION OF DIRECTOR NOMINATIONS BY STOCKHOLDERS IN THE CORPORATION’S PROXY MATERIALS.

(a) Subject to the terms and conditions set forth in these By-Laws (including the provisions of Section 3.15 concerning the provisions of stockholder
notices for nominations of directors), the Corporation shall include in its proxy statement and form of proxy (hereinafter, the “proxy materials”) for an annual
meeting of stockholders for the election of directors, in addition to the persons selected and recommended for election by the Board of Directors or any
committee
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thereof, the name, together with the Required Information (as defined herein), of any person nominated for election (the “Proxy Access Stockholder
Nominee”) to the Board of Directors by one or more Stockholders that satisfies the notice, ownership and other requirements of this Section 3.16 (such person
or group who nominates a Proxy Access Stockholder Nominee, the “Eligible Stockholder”).

(b) To nominate a Proxy Access Stockholder Nominee, the Eligible Stockholder must provide timely notice in proper written form as provided in this
Section 3.16 to the Secretary of the Corporation of such Eligible Stockholder’s intent to have its Proxy Access Stockholder Nominee included in the
Corporation’s proxy materials (the “Notice of Proxy Access Nomination”), at the same time and in the same manner as such stockholder is required by Article
Eighth of the Certificate of Incorporation to give written notice to the Secretary; provided, however that such notice with respect to an election to be held at
an annual meeting shall be given no earlier than 120 days and no later than 90 days prior to the anniversary date of the immediately preceding annual meeting
of stockholders (the last day on which a Notice of Proxy Access Nomination may be given to the Secretary, the “Final Proxy Access Nomination Date”). In
addition to other requirements set forth in this Section 3.16, the Notice of Proxy Access Nomination must include the name and address of the Eligible
Stockholder (including each stockholder and beneficial owner whose stock ownership is counted for the purposes of qualifying as an Eligible Stockholder).

(c) For purposes of this Section 3.16, the “Required Information” that the Corporation will include in its proxy materials is (i) the information
concerning the Proxy Access Stockholder Nominee and the Eligible Stockholder that the Corporation determines is required to be disclosed in the
Corporation’s proxy materials by the regulations promulgated under the Exchange Act; and (ii) if the Eligible Stockholder so elects, a Statement (as defined
herein). Nothing in this Section 3.16 shall limit the Corporation’s ability to solicit against and include in its proxy materials its own statements relating to any
Proxy Access Stockholder Nominee.

(d) The maximum number of Proxy Access Stockholder Nominees (including Proxy Access Stockholder Nominees that were submitted by an Eligible
Stockholder for inclusion in the Corporation’s proxy materials pursuant to this Section 3.16 but either are subsequently withdrawn or that the Board of
Directors decides to select and recommend as Board of Director nominees) that may appear in the Corporation’s proxy materials with respect to an annual
meeting of stockholders shall not exceed 20% of the number of directors in office as of the Final Proxy Access Nomination Date, or if such number is not a
whole number, the closest whole number below 20% (the “Permitted Number”) but not less than one; provided, however, that the Permitted Number shall be
reduced by the number of such director candidates for which the Corporation shall have received one or more valid notices that a stockholder (other than an
Eligible Stockholder) intends to nominate director candidates at such applicable annual meeting of stockholders pursuant to Section 3.15; provided, further,
that in the event that one or more vacancies for any reason occurs on the Board of Directors at any time after the Final Proxy Access Nomination Date and
before the date of the applicable annual meeting of stockholders and the Board of Directors resolves to reduce the size of the Board of Directors in connection
therewith, the Permitted Number shall be calculated based on the number of directors in office as so reduced. In the event that the number of Proxy Access
Stockholder Nominees submitted by Eligible Stockholders pursuant to this Section 3.16
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exceeds the Permitted Number, each Eligible Stockholder will select one Proxy Access Stockholder Nominee for inclusion in the Corporation’s proxy
materials until the Permitted Number is reached, with preference provided based on the number (largest to smallest) of shares owned by each Eligible
Stockholder pursuant to this Section 3.16. If the Permitted Number is not reached after each Eligible Stockholder has selected one Proxy Access Stockholder
Nominee, this selection process will continue as many times as necessary, following the same order each time, until the Permitted Number is reached.

(e) An Eligible Stockholder is one or more stockholders who owns and has owned, or are acting on behalf of one or more beneficial owners who own
and have owned (as defined below), for at least three years as of the date the Notice of Proxy Access Nomination is given to the Secretary, shares representing
at least 3% of the voting power entitled to vote generally in the election of directors (the “Required Shares”), and who continue to own the Required Shares at
all times between the date the Notice of Proxy Access Nomination is given to the Secretary and the date of the applicable annual meeting of stockholders,
provided that the aggregate number of stockholders, and, if and to the extent that a stockholder is acting on behalf of one or more beneficial owners, of such
beneficial owners, whose stock ownership is counted for the purposes of satisfying the foregoing ownership requirement shall not exceed twenty. Two or
more funds that are (i) under common management and investment control or (ii) under common management and funded primarily by a single employer
(such funds together under each of (i) or (ii) comprising a “Qualifying Fund”) shall be treated as one stockholder for the purpose of determining the aggregate
number of stockholders in this Section 3.16(e), and treated as one person for the purpose of determining ownership in Section 3.16(f), provided that each fund
comprising a Qualifying Fund otherwise meets the requirements set forth in this Section 3.16. No stockholder or beneficial holder may be a member of more
than one group constituting an Eligible Stockholder under this Section 3.16.

(f) For purposes of calculating the Required Shares, “ownership” shall be deemed to consist of and include only the outstanding shares as to which a
person possesses both (i) the full voting and investment rights pertaining to the shares and (ii) the full economic interest in (including the opportunity for
profit and risk of loss on) such shares; provided that the ownership of shares calculated in accordance with clauses (i) and (ii) shall not include any shares (A)
that a person has sold in any transaction that has not been settled or closed, (B) that a person has borrowed or purchased pursuant to an agreement to resell or
(C) subject to any option, warrant, forward contract, swap, contract of sale, other derivative or similar agreement entered into by a person, whether any such
instrument or agreement is to be settled with shares or with cash based on the notional amount or value of shares, in any such case which instrument or
agreement has, or is intended to have, the purpose or effect of (1) reducing in any manner, to any extent or at any time in the future, the person’s full right to
vote or direct the voting of any such shares, or (2) hedging, offsetting or altering to any degree gain or loss arising from the full economic ownership of such
person’s shares. “Ownership” shall include shares held in the name of a nominee or other intermediary so long as the person claiming ownership of such
shares retains the right to instruct how the shares are voted with respect to the election of directors and possesses the full economic interest in the shares,
provided that this provision shall not alter the obligations of any stockholder to provide the Notice of Proxy Access Nomination. Ownership of shares shall be
deemed to
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continue during any period in which shares have been loaned if the person claiming ownership has the power to recall such loaned shares on three business
days’ notice. Ownership of shares shall be deemed to continue during any period in which any voting power has been delegated by means of a proxy, power
of attorney or other instrument or arrangement which is revocable at any time without condition. For purposes of this Section 3.16, the determination of the
extent of “ownership” of shares shall be made in good faith by the Board of Directors, which determination shall be conclusive and binding on the
Corporation and the stockholders. An Eligible Stockholder shall include in its Notice of Proxy Access Nomination the number of shares it is deemed to own
for the purposes of this Section 3.16.

(g) No later than the Final Proxy Access Nomination Date, an Eligible Stockholder (including each stockholder, fund comprising a Qualifying Fund
and beneficial owner whose stock ownership is counted for the purposes of qualifying as an Eligible Stockholder) must provide the following information in
writing to the Secretary: (i) all of the information required pursuant to Article Eighth of the Certificate of Incorporation and Sections and 2.12(b) and 3.15(c)
of these By-Laws as if the Notice of Proxy Access Nomination was a notice; (ii) one or more written statements from the record holder of the shares (and
from each intermediary through which the shares are or have been held during the requisite three-year holding period) verifying that, as of the date the Notice
of Proxy Access Nomination is sent to the Corporation, the Eligible Stockholder owns, and has owned continuously for the preceding three years, the
Required Shares, and the Eligible Stockholder’s agreement to provide (A) within five business days after the record date for the applicable annual meeting,
written statements from the record holder and intermediaries verifying the Eligible Stockholder’s continuous ownership of the Required Shares through the
record date, and (B) immediate notice if the Eligible Stockholder ceases to own any of the Required Shares prior to the date of the applicable annual meeting
of stockholders; (iii) the written consent of each Proxy Access Stockholder Nominee to being named in the Corporation’s proxy materials as a nominee and to
serving as a director if elected; and (iv) a copy of the Schedule 14N that has been filed with the Securities and Exchange Commission as required by
Rule 14a-18 under the Exchange Act. In addition, no later than the Final Proxy Access Nomination Date, an Eligible Stockholder (including each stockholder,
fund comprising a Qualifying Fund and beneficial owner whose stock ownership is counted for purposes of qualifying as an Eligible Stockholder) must
provide to the Secretary: (i) a signed and written representation of the Eligible Stockholder that such Eligible Stockholder (A) acquired the Required Shares in
the ordinary course of business and not with the intent to change or influence control of the Corporation, and does not presently have such intent, (B) intends
to maintain qualifying ownership of the Required Shares through the date of the applicable annual meeting of stockholders, (C) has not nominated and will
not nominate for election to the Board of Directors at the applicable annual meeting of stockholders any person other than its Proxy Access Stockholder
Nominee, (D) has not engaged and will not engage in, and has not and will not be a “participant” in another person’s, “solicitation” within the meaning of
Rule 14a-1(l) under the Exchange Act in support of the election of any individual as a director at the applicable annual meeting of stockholders other than its
Proxy Access Stockholder Nominee(s) or a nominee of the Board of Directors, (E) will not distribute to any stockholder any form of proxy for the applicable
annual meeting of stockholders other than the form distributed by the Corporation, and (F) will provide facts, statements and other information in all
communications with the Corporation and its stockholders that are or will be true and correct in
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all material respects and do not and will not omit to state a material fact necessary in order to make the statements made, in light of the circumstances under
which they were made, not misleading and otherwise will comply with all applicable laws, rules and regulations in connection with any actions taken
pursuant to this Section 3.16; (ii) in the case of a nomination by a group of stockholders that together constitutes an Eligible Stockholder, the designation by
all such group members of one group member that is authorized to act on behalf of all members of the nominating stockholder group with respect to the
nomination and matters related thereto, including withdrawal of the nomination; and (iii) an undertaking that the Eligible Stockholder agrees to (A) assume all
liability stemming from any legal or regulatory violation arising out of the Eligible Stockholder’s communications with the stockholders of the Corporation or
out of the information that the Eligible Stockholder provided to the Corporation, (B) indemnify and hold harmless the Corporation and each of its directors,
officers and employees individually against any liability, loss or damages in connection with any threatened or pending action, suit or proceeding, whether
legal, administrative or investigative, against the Corporation or any of its directors, officers or employees arising out of any nomination, solicitation or other
activity by the Eligible Stockholder in connection with its efforts to elect the Proxy Access Stockholder Nominee pursuant to this Section 3.16, and (C) file
with the Securities and Exchange Commission any solicitation or other communication with the Corporation’s stockholders relating to the meeting at which
the Proxy Access Stockholder Nominee will be nominated, regardless of whether any such filing is required under Regulation 14A of the Exchange Act or
whether any exemption from filing is available for such solicitation or other communication under Regulation 14A of the Exchange Act. In addition, no later
than the Final Proxy Access Nomination Date, a Qualifying Fund whose stock ownership is counted for purposes of qualifying as an Eligible Stockholder
must provide to the Secretary documentation reasonably satisfactory to the Board of Directors that demonstrates that the funds comprising the Qualifying
Fund are either (i) under common management and investment control, or (ii) under common management and funded primarily by a single employer.

(h) The Eligible Stockholder may provide to the Secretary, at the time the information required by this Section 3.16 is provided, a written statement for
inclusion in the Corporation’s proxy materials for the applicable annual meeting of stockholders, not to exceed 500 words, in support of the Eligible
Stockholder’s Proxy Access Stockholder Nominee (the “Statement”). Notwithstanding anything to the contrary contained in this Section 3.16, the
Corporation may omit from its proxy materials any information or Statement (or portion thereof) that it, in good faith, believes would violate any applicable
law or regulation.

(i) No later than the Final Proxy Access Nomination Date, each Proxy Access Stockholder Nominee must: (i) provide to the Secretary all of the
consents, representations and agreements required pursuant to Article Eighth of the Certificate of Incorporation as if the Proxy Access Stockholder Nominee
was a nominee; (ii) submit to the Secretary all completed and signed questionnaires required of the Corporation’s Board of Directors within five business days
of receipt of each such questionnaire from the Corporation; (iii) provide to the Secretary such Proxy Access Stockholder Nominee’s (A) name, date of birth,
business address and residence address, (B) business experience during the past five years, including his or her principal occupations and employment during
such period, the name and principal business of any corporation or other organization in which such occupations and employment were carried on, and such
other
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information as to the nature of his or her responsibilities and level of professional competence as may be sufficient to permit assessment of his or her prior
business experience, (C) whether he or she is or has ever been at any time a director, officer or owner of 5% or more of any class of capital stock, partnership
interests or other equity interest of any corporation, partnership or other entity, (D) any directorships currently held or held within the preceding five years, by
him or her in any company with a class of securities registered pursuant to Section 12 of the Exchange Act, or subject to the requirements of Section 15(d) of
such Act or any company registered as an investment company under the Investment Company Act of 1940, as amended, (E) whether, in the last ten years, he
or she has been subject to any event specified in Item 401(f) of Regulation S-K, which may be material to an evaluation of his or her ability or integrity, (F)
whether he or she is a party to any compensatory, payment or other financial agreement, arrangement or understanding with any person or entity other than
the Corporation, or has received any such compensation or other payment from any person or entity other than the Corporation, in each case in connection
with candidacy or service as a director of the Corporation (a “Third-Party Compensation Arrangement”), and (G) all information relevant to a determination
of his or her status as to “independence,” including references to the criteria established by the New York Stock Exchange (or any other exchange or quotation
system on which the Corporation’s equity securities are then listed or quoted) and the Corporation’s Corporate Governance Guidelines, in each case as in
effect at the time of such nomination; and (iv) provide to the Secretary within five business days of the Corporation’s request such additional information as
the Corporation determines may be necessary to permit the Board of Directors to determine (A) if such Proxy Access Stockholder Nominee’s status as to
“independence,” including references to the criteria established by the New York Stock Exchange (or any other exchange or quotation system on which the
Corporation’s equity securities are listed), any applicable rules of the Securities and Exchange Commission and the Corporation’s Corporate Governance
Guidelines, (B) if such Proxy Access Stockholder Nominee has any direct or indirect relationship with the Corporation other than those relationships that
have been deemed categorically immaterial pursuant to the Corporation’s Corporate Governance Guidelines, and (C) if such Proxy Access Stockholder
Nominee is not and has not been subject to any event specified in Item 401(f) of Regulation S-K (or successor rule) of the Securities and Exchange
Commission. In the event that any information or communications provided by the Eligible Stockholder or the Proxy Access Stockholder Nominee to the
Corporation or its stockholders ceases to be true and correct in any respect or omits a fact necessary to make the statements made, in light of the
circumstances under which they were made, not misleading, each Eligible Stockholder or Proxy Access Stockholder Nominee, as the case may be, shall
promptly notify the Secretary of any such inaccuracy or omission in such previously provided information and of the information that is required to make
such information or communication true and correct. The Notice of Proxy Access Nomination shall include (1) a written consent to being named in a proxy
statement as a Proxy Access Stockholder Nominee, and to serve as a director if elected, signed by the Proxy Access Stockholder Nominee, (2) a written
representation (in a form deemed satisfactory by the Secretary) that the Proxy Access Stockholder Nominee has read and agrees, if elected to serve as a
member of the Board of Directors, to adhere to the Corporation’s Corporate Governance Guidelines and any other Corporation policies and guidelines
applicable to directors, and (3) a written representation and agreement (in the form provided by the Secretary upon written request) signed by the Proxy
Access Stockholder Nominee that he or she is not and will not become a party to any Third-Party Compensation Arrangement or any agreement, arrangement
or understanding with any person or entity as to how he or she would vote or act on any issue or question as a director, in each case that has not been
disclosed to the Corporation.
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(j) Any Proxy Access Stockholder Nominee who is included in the Corporation’s proxy materials for a particular annual meeting of stockholders but
either (i) withdraws from or becomes ineligible or unavailable for election at that annual meeting, or (ii) does not receive at least 25% of the votes cast in
favor of the Proxy Access Stockholder Nominee’s election, will be ineligible to be a Proxy Access Stockholder Nominee pursuant to this Section 3.16 for the
next two annual meetings of stockholders. Any Proxy Access Stockholder Nominee who is included in the Corporation’s proxy materials for a particular
annual meeting of stockholders, but subsequently is determined not to satisfy the eligibility requirements of this Section 3.16 or any other provision of the
Corporation’s By-Laws, Certificate of Incorporation, Corporate Governance Guidelines or other applicable regulation at any time before the applicable annual
meeting of stockholders, will not be eligible for election at the relevant annual meeting of stockholders and may not be substituted by the Eligible Stockholder
that nominated such Proxy Access Stockholder Nominee. Any Eligible Stockholder (including each stockholder, fund comprising a Qualifying Fund or
beneficial owner whose stock ownership is counted for the purposes of qualifying as an Eligible Stockholder) whose Proxy Access Stockholder Nominee is
elected as a director at the annual meeting of stockholders will not be eligible to nominate or participate in the nomination of a Proxy Access Stockholder
Nominee for the following two annual meetings of stockholders other than the nomination of such previously elected Proxy Access Stockholder Nominee.

(k) The Corporation shall not be required to include, pursuant to this Section 3.16, a Proxy Access Stockholder Nominee in its proxy materials for any
meeting of stockholders, or, if the proxy statement already has been filed, to allow the nomination of a Proxy Access Stockholder Nominee, notwithstanding
that proxies in respect of such vote may have been received by the Corporation: (i) if the Proxy Access Stockholder Nominee or the Eligible Stockholder (or
any member of any group of stockholders that together is such Eligible Stockholder) who has nominated such Proxy Access Stockholder Nominee has
engaged in or is currently engaged in, or has been or is a “participant” in another person’s, “solicitation” within the meaning of Rule 14a-1(l) under the
Exchange Act in support of the election of any individual as a director at the applicable annual meeting of stockholders other than its Proxy Access
Stockholder Nominee(s) or a nominee of the Board of Directors; (ii) if another person is engaging in a “solicitation” within the meaning of Rule 14a-1(l)
under the Exchange Act in support of the election of any individual as a director at the applicable annual meeting of stockholders other than a nominee of the
Board of Directors; (iii) who is not “independent,” under the listing standards of each principal U.S. exchange upon which the common stock of the
Corporation is listed, any applicable rules of the Securities and Exchange Commission and any publicly disclosed standards used by the Board of Directors in
determining and disclosing independence of the Corporation’s directors, in each case as determined by the Board of Directors; (iv) who does not meet the
audit committee independence requirements under the rules of any stock exchange on which the Corporation’s securities are traded; (v) who is not a “non-
employee director” for the purposes of Rule 16b-3 under the Exchange Act (or any successor rule); (vi) who is not an “outside director” for the purposes of
Section 162(m) of the Internal Revenue Code (or any successor provision); (vii) whose election as a member of the Board of Directors would cause the
Corporation to be in violation of these By-Laws, the Certificate of
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Incorporation, the rules and listing standards of the principal U.S. securities exchanges upon which the common stock of the Corporation is listed, or any
applicable state or federal law, rule or regulation; (viii) who is or has been, within the past three years, an officer or director of a competitor, as defined in
Section 8 of the Clayton Antitrust Act of 1914; (ix) whose then-current or within the preceding ten years’ business or personal interests place such Proxy
Access Stockholder Nominee in a conflict of interest with the Corporation or any of its subsidiaries that would cause such Proxy Access Stockholder
Nominee to violate any fiduciary duties of directors established pursuant to the Delaware General Corporation Law, including but not limited to, the duty of
loyalty and duty of care, as determined by the Board of Directors; (x) who is a named subject of a pending criminal proceeding (excluding traffic violations
and other minor offenses) or has been convicted in such a criminal proceeding within the past ten years; (xi) if such Proxy Access Stockholder Nominee or
the applicable Eligible Stockholder (or any member of any group of stockholders that together is such Eligible Stockholder) shall have provided information
to the Corporation in connection with such nomination that was untrue in any material respect or omitted to state a material fact necessary in order to make
any statement made, in light of the circumstances under which it was made, not misleading, as determined by the Board of Directors or any committee
thereof; (xii) the Eligible Stockholder (or any member of any group of stockholders that together is such Eligible Stockholder) and the Proxy Access
Stockholder Nominee do not appear at the applicable annual meeting of stockholders to present the Proxy Access Stockholder Nominee for election; (xiii) the
Eligible Stockholder (or any member of any group of stockholders that together is such Eligible Stockholder) or applicable Proxy Access Stockholder
Nominee otherwise breaches or fails to comply with or the Board of Directors determines it has breached its representations or obligations pursuant to these
By-Laws, including, without limitation, this Section 3.16; (xiv) the Eligible Stockholder ceases to be an Eligible Stockholder for any reason, including but not
limited to not owning the Required Shares through the date of the applicable annual meeting; or (xv) upon a determination by the Board of Directors or any
committee thereof that (A) the information provided pursuant to this Section 3.16 to the Corporation by the Proxy Access Stockholder Nominee, or by the
Eligible Stockholder (or any member of any group of stockholders that together is such Eligible Stockholder) who nominated such individual, was untrue in
any material respect or omitted to state a material fact necessary in order to make the statements made, in light of the circumstances under which they were
made, not misleading or (B) the Proxy Access Stockholder Nominee, or the Eligible Stockholder (or any member of any group of stockholders that together is
such Eligible Stockholder) who nominated such individual, shall have breached or failed to comply with its agreements, representations undertakings or
obligations pursuant to these By-Laws, including, without limitation, this Section 3.16. For the purpose of this paragraph, clauses (iii) through (xv) will result
in the exclusion from the proxy materials pursuant to this Section 3.16 of the specific Proxy Access Stockholder Nominee to whom the ineligibility applies,
or, if the proxy statement already has been filed, the ineligibility of the Proxy Access Stockholder Nominee; however, clauses (i) and (ii) will result in the
exclusion from the proxy materials pursuant to this Section 3.16 of all Proxy Access Stockholder Nominees from the applicable annual meeting of
Stockholders, or, if the proxy statement already has been filed, the ineligibility of all Proxy Access Stockholder Nominees.
 

19



ARTICLE IV

OFFICERS
 

 

4.1 NUMBER. The officers of the Corporation shall be a Chief Executive Officer, a President and Chief Operating Officer, one or more Group
Presidents (the number thereof to be determined by the Board of Directors), one or more vice presidents (the number thereof to be determined by the Board of
Directors), a Treasurer, a Secretary and such Assistant Treasurers, Assistant Secretaries or other officers as may be elected by the Board of Directors.

4.2 ELECTION AND TERM OF OFFICE. The officers of the Corporation shall be elected annually by the Board of Directors at the first meeting of
the Board of Directors held after each annual meeting of stockholders. If the election of officers shall not be held at such meeting, such election shall be held
as soon thereafter as conveniently may be. New offices may be created and filled at any meeting of the Board of Directors. Each officer shall hold office until
his successor is elected and has qualified or until his earlier resignation or removal. Any officer may resign at any time upon written notice to the Corporation.
Election of an officer shall not of itself create contract rights, except as may otherwise be provided by the General Corporation Law, the Certificate of
Incorporation or these By-Laws.

4.3 REMOVAL. Any officer elected by the Board of Directors may be removed by the Board of Directors whenever in its judgement the best interests
of the Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed.

4.4 VACANCIES. A vacancy in any office occurring because of death, resignation, removal or otherwise, may be filled by the Board of Directors.

4.5 [INTENTIONALLY OMITTED.]

4.6 THE CHIEF EXECUTIVE OFFICER. The Chief Executive Officer shall be the principal executive officer of the Corporation. Subject only to the
Board of Directors, he shall be in charge of the business of the Corporation; he shall see that the resolutions and directions of the Board of Directors are
carried into effect except in those instances in which that responsibility is specifically assigned to some other person by the Board of Directors; and, in
general, he shall discharge all duties incident to the office of the chief executive officer of the Corporation and such other duties as may be prescribed by the
Board of Directors from time to time. In the absence of the Chairman of the Board, the Chief Executive Officer shall preside at all meetings of the Board of
Directors. The Chief Executive Officer shall have authority to vote or to refrain from voting any and all shares of capital stock of any other corporation
standing in the name of the Corporation, by the execution of a written proxy, the execution of a written ballot, the execution of a written consent or otherwise,
and, in respect to any meeting of the stockholders of such other corporation, and, on behalf of the Corporation, may waive any notice of the calling of any
such meeting. The Chief Executive Officer or, in his absence, the President and Chief Operating Officer, the Vice President-Finance, the Vice President-
Controller, the Treasurer or such other person as the Board of Directors or one of the preceding named officers shall designate, shall call any meeting of the
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stockholders of the Corporation to order and shall act as chairman of such meeting. In the event that no one of the Chief Executive Officer, the President and
Chief Operating Officer, the Vice President-Finance, the Vice President-Controller, the Treasurer or a person designated by the Board of Directors or by one
of the preceding named officers, is present, the meeting shall not be called to order until such time as there shall be present the Chief Executive Officer, the
President and Chief Operating Officer, the Vice President-Finance, the Vice President-Controller, the Treasurer or a person designated by the Board of
Directors or by one of the preceding named officers. The chairman of any meeting of the stockholders of this Corporation shall have plenary power to set the
agenda, determine the procedure and rules of order, and make definitive rulings at meetings of the stockholders. The Secretary or an Assistant Secretary of the
Corporation shall act as secretary at all meetings of the stockholders, but in the absence of the Secretary or an Assistant Secretary, the chairman of the
meeting may appoint any person to act as secretary of the meeting.

4.7 THE PRESIDENT AND CHIEF OPERATING OFFICER. The President and Chief Operating Officer shall be the principal operating officer of the
Corporation and, subject only to the Board of Directors and to the Chief Executive Officer, he shall have the general authority over and general management
and control of the property, business and affairs of the Corporation. In general, he shall discharge all duties incident to the office of the principal operating
officer of the Corporation and such other duties as may be prescribed by the Board of Directors and the Chief Executive Officer from time to time. In the
absence of the Chairman of the Board and the Chief Executive Officer, the President and Chief Operating Officer shall preside at all meetings of the Board of
Directors. In the absence of the Chief Executive Officer or in the event of his disability, or inability to act, or to continue to act, the President and Chief
Operating Officer shall perform the duties of the Chief Executive Officer, and when so acting, shall have all of the powers of and be subject to all of the
restrictions upon the office of Chief Executive Officer. Except in those instances in which the authority to execute is expressly delegated to another officer or
agent of the Corporation or a different mode of execution is expressly prescribed by the Board of Directors or these By-Laws, he may execute for the
Corporation certificates for its shares (the issue of which shall have been authorized by the Board of Directors), and any contracts, deeds, mortgages, bonds,
or other instruments that the Board of Directors has authorized, and he may (without previous authorization by the Board of Directors) execute such contracts
and other instruments as the conduct of the Corporation’s business in its ordinary course requires, and he may accomplish such execution in each case either
individually or with the Secretary, any Assistant Secretary, or any other officer thereunto authorized by the Board of Directors, according to the requirements
of the form of the instrument. The President and Chief Operating Officer shall have authority to vote or to refrain from voting any and all shares of capital
stock of any other corporation standing in the name of the Corporation, by the execution of a written proxy, the execution of a written ballot, the execution of
a written consent or otherwise, and, in respect of any meeting of stockholders of such other corporation, and, on behalf of the Corporation, may waive any
notice of the calling of any such meeting.

4.8 THE GROUP PRESIDENTS. Each of the Group Presidents shall have general authority over and general management and control of the property,
business and affairs of certain businesses of the Corporation. Each of the Group Presidents shall report to the President and Chief Operating Officer or such
other officer as may be determined by the Board of Directors or the
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President and Chief Operating Officer and shall have such other duties and responsibilities as may be assigned to him by the President and Chief Operating
Officer and the Board of Directors from time to time.

4.9 THE VICE PRESIDENTS. Each of the Vice Presidents shall report to the President and Chief Operating Officer or such other officer as may be
determined by the Board of Directors or the President and Chief Operating Officer. Each Vice President shall have such duties and responsibilities as from
time to time may be assigned to him by the President and Chief Operating Officer and the Board of Directors.

4.10 THE TREASURER. The Treasurer shall: (i) have charge and custody of and be responsible for all funds and securities of the Corporation; receive
and give receipts for monies due and payable to the Corporation from any source whatsoever, and deposit all such monies in the name of the Corporation in
such banks, trust companies or other depositories as shall be selected in accordance with the provisions of Article V of these By-Laws; (ii) in general, perform
all the duties incident to the office of Treasurer and such other duties as from time to time may be assigned to him by the President and Chief Operating
Officer or the Board of Directors. In the absence of the Treasurer, or in the event of his incapacity or refusal to act, or at the direction of the Treasurer, any
Assistant Treasurer may perform the duties of the Treasurer.

4.11 THE SECRETARY. The Secretary shall: (i) record all of the proceedings of the meetings of the stockholders and Board of Directors in one or
more books kept for the purpose; (ii) see that all notices are duly given in accordance with the provisions of these By-Laws or as required by law; (iii) be
custodian of the corporate records and of the seal of the Corporation and see that the seal of the Corporation is affixed to all certificates for shares of capital
stock prior to the issue thereof and to all documents, the execution of which on behalf of the Corporation under its seal is duly authorized in accordance with
he provisions of these By-Laws; (iv) keep a register of the post office address of each stockholder which shall be furnished to the Secretary by such
stockholder; (v) have general charge of the stock transfer books of the Corporation and (vi) in general, perform all duties incident to the office of Secretary
and such other duties as from time to time may be assigned to him by the President and Chief Operating Officer or the Board of Directors. In the absence of
the Secretary, or in the event of his incapacity or refusal to act, or at the direction of the Secretary, any Assistant Secretary may perform the duties of
Secretary.

ARTICLE V

CONTRACTS, LOANS, CHECKS AND DEPOSITS
 

 

5.1 CONTRACTS. Except as otherwise determined by the Board of Directors or provided in these By-Laws, all deeds and mortgages made by the
Corporation and all other written contracts and agreements to which the Corporation shall be a party shall be executed in its name by the Chief Executive
Officer, the President and Chief Operating Officer, or any Vice President so authorized by the Board of Directors.
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5.2 LOANS. No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in its name unless authorized
by a resolution of the Board of Directors. Such authority may be general or confined to specific instances.

5.3 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 determined
by resolution of the Board of Directors.

5.4 DEPOSITS. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such
banks, trust companies or other depositories as the Board of Directors may select.

ARTICLE VI

CERTIFICATES FOR SHARES OF

CAPITAL STOCK AND THEIR TRANSFER
 

 

6.1 SHARE OWNERSHIP; TRANSFERS OF STOCK. Shares of the capital stock of the Corporation may be certificated or uncertificated. Owners of
shares of the capital stock of the Corporation shall be recorded in the books of the Corporation and ownership of such shares shall be evidenced by a
certificate or book entry notation in the books of the Corporation. If shares are represented by certificates, such certificates shall be in such form as may be
determined by the Board of Directors. Certificates shall be signed by the Chief Executive Officer or the President and Chief Operating Officer or any Vice
President and by the Treasurer or the Secretary or an Assistant Secretary. If any such certificate is countersigned by a transfer agent other than the Corporation
or its employee, or by a registrar other than the Corporation or its employee, any other signature on the certificate may be a facsimile. 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, it may be issued by the Corporation with the same effect as if he were such officer, transfer agent or registrar at
the date of issue. All certificates for shares of capital stock shall be consecutively numbered or otherwise identified. The name of the person to whom the
shares represented thereby are issued, with the number of shares and date of issue, shall be entered on the books of the Corporation. Each certificate
surrendered to the Corporation for transfer shall be cancelled and no new certificate or other evidence of new shares shall be issued until the former certificate
for a like number of shares shall have been surrendered and cancelled, except that in case of a lost, destroyed or mutilated certificate, a new certificate or
other evidence of new shares may be issued therefor upon such terms and indemnity to the Corporation as the Board of Directors may prescribe.
Uncertificated shares shall be transferred in the books of the Corporation upon the written instruction originated by the appropriate person to transfer the
shares.
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6.2 TRANSFER AGENTS AND REGISTERS. The Board of Directors may appoint one or more transfer agents or assistant transfer agents and one or
more registrars of transfers, and may require all certificates for shares of capital stock of the Corporation to bear the signature of a transfer agent and a
registrar of transfers. The Board of Directors may at any time terminate the appointment of any transfer agent or any assistant transfer agent or any registrar of
transfers.

ARTICLE VII

LIABILITY AND INDEMNIFICATION
 

 

7.1 LIMITED LIABILITY OF DIRECTORS.

(a) No person who was or is a director of this Corporation shall be personally liable to the Corporation or its stockholders for monetary damages for
breach of fiduciary duty as a director, except for liability (i) for breach of the duty of loyalty to the Corporation or its stockholders; (ii) for acts of omissions
not in good faith or that involve intentional misconduct or known violation of law; (iii) under Section 174 of the General Corporation Law; or (iv) for any
transaction from which the director derived any improper personal benefit. If the General Corporation Law is amended after the effective date of the By-Law
to further eliminate or limit, or to the effective date of this By-Law to further eliminate or limit, or to authorize further elimination or limitation of, the
personal liability of a director to this Corporation or its stockholders shall be eliminated or limited to the full extent permitted by the General Corporation
Law, as so amended. For purposes of this By-Law, “fiduciary duty as a director” shall include any fiduciary duty arising out of serving at the request of this
Corporation as a director of another corporation, partnership, joint venture, trust or other enterprise, and any liability to such other corporation, partnership,
joint venture, trust or other enterprise, and any liability to this Corporation in its capacity as a security holder, joint venturer, partner, beneficiary, creditor, or
investor of or in any such other corporation, partnership, joint venture, trust or other enterprise.

(b) Any repeal or modification of the foregoing paragraph by the stockholders of this Corporation shall not adversely affect the elimination or limitation
of the personal liability of a director for any act or omission occurring prior to the effective date of such repeal or modification. This provision shall not
eliminate or limit the liability of a director for any act or omission occurring prior to the effective date of this By-Law.

7.2 LITIGATION BROUGHT BY THIRD PARTIES. The Corporation shall indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in
the right of the Corporation) by reason of the fact that he is or was or has agreed to become a director or officer of the Corporation; or is or was serving or has
agreed to serve at the request of the Corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise, or by
reason of any action alleged to have been taken or omitted in such capacity, against costs, charges and other expenses (including attorneys’ fees)
(“Expenses”), judgements, fines and amounts paid in settlement actually and reasonably incurred by him in connection with such action, suit or proceeding
and any appeal thereof if he acted in
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good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, had no reasonable cause to believe his conduct was unlawful. The termination of any action, suit or proceeding by judgement, order, settlement,
conviction, or plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner he
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable
cause to believe that his conduct was unlawful. For purposes of this By-Law, “serving or has agreed to serve at the request of the Corporation as a director or
officer of another corporation, partnership, joint venture, trust or other enterprise” shall include any service by a director or officer of the Corporation as a
director, officer, employee, agent or fiduciary of such other corporation, partnership, joint venture trust or other enterprise, or with respect to any employee
benefit plan (or its participants or beneficiaries) of the Corporation or any such other enterprise.

7.3 LITIGATION BY OR IN THE RIGHT OF THE CORPORATION. The Corporation shall indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by
reason of the fact that he is or was or has agreed to become a director or officer of the Corporation, or is or was serving or has agreed to serve at the request of
the Corporation as a director or officer of another corporation, partnership, joint venture, trust or other enterprise, or by reason of any action alleged to have
been taken or omitted in such capacity against Expenses actually and reasonably incurred by him in connection with the investigation, defense or settlement
of such action or suit and any appeal thereof if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of
the Corporation and except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to
be liable to the Corporation unless and only to the extent that the Court of Chancery of Delaware or the court in which such action or suit was brought shall
determine upon application that, despite the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such Expenses as the Court of Chancery of Delaware or such other court shall deem proper.

7.4 SUCCESSFUL DEFENSE. To the extent that any person referred to in section 7.2 or 7.3 of these By-Laws has been successful on the merits or
otherwise, including, without limitation, the dismissal of an action without prejudice, in defense of any action, suit or proceeding referred to therein or in
defense of any claim, issue or matter therein, he shall be indemnified against Expenses actually and reasonably incurred by him in connection therewith.

7.5 DETERMINATION OF CONDUCT. Any indemnification under section 7.2 or 7.3 of these By-Laws (unless ordered by a court) shall be made by
the Corporation only as authorized in the specific case upon a determination that indemnification of the director or officer is proper in the circumstances
because he has met the applicable standard of conduct set forth in section 7.2 or 7.3. Such determination shall be made (i) by the Board of Directors by a
majority vote of a quorum (as defined in these By-laws) consisting of directors who were not parties to such action, suit or proceeding, or (ii) if such quorum
is not obtainable, or, even if obtainable a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (iii) by the
stockholders.
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7.6 ADVANCE PAYMENT. Expenses incurred in defending a civil or criminal action, suit or proceeding shall be paid by the Corporation in advance of
the final disposition of such action, suit or proceeding and any appeal upon receipt by the Corporation of an undertaking by or on behalf of the director or
officer to repay such amount if it shall ultimately be determined that he is not entitled to be indemnified by the Corporation.

7.7 DETERMINATION OF ENTITLEMENT TO INDEMNIFICATION. The determination of the entitlement of any person to indemnification under
section 7.2, 7.3 or 7.4 or to advancement of Expenses under section 7.6 of these By-Laws shall be made promptly, and in any event within 60 days after the
Corporation has received a written request for payment from or on behalf of a director or officer and payment of amounts due under such sections shall be
made immediately after such determination. If no disposition of such request is made within said 60 days or if payment has not been made within 10 days
thereafter, or if such request is rejected, the right to indemnification or advancement of Expenses provided by this By-Law shall be enforceable by or on
behalf of the director or officer in any court of competent jurisdiction. In addition to the other amounts due under this By-Law, Expenses incurred by or on
behalf of a director or officer in successfully establishing his right to indemnification or advancement of Expenses, in whole or in part, in any such action (or
settlement thereof) shall be paid by the Corporation.

7.8 BY-LAWS NOT EXCLUSIVE: CHANGE IN LAW. The indemnification and advancement of Expenses provided by these By-Laws shall not be
deemed exclusive of any other rights to which those seeking indemnification or advancement of Expenses may be entitled under any law (common or
statutory), the Certificate of Incorporation, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in his official capacity and
as to action in another capacity while holding such office, or while employed by or acting as a director or officer of the Corporation or as a director or officer
of another corporation, partnership, joint venture, trust or other enterprise, and shall continue as to a person who has ceased to be a director or officer and
shall inure to the benefit of the heirs, executors and administrators of such a person. Notwithstanding the provisions of these By-Laws, the Corporation shall
indemnify or make advancement of Expenses to any person referred to in section 7.2 or 7.3 of this By-Law to the full extent permitted under the laws of
Delaware and any other applicable laws, as they now exist or as they may be amended in the future.

7.9 CONTRACT RIGHTS. All rights to indemnification and advancement of Expenses provided by these By-Laws shall be deemed to be a contract
between the Corporation and each director or officer of the Corporation who serves, served or has agreed to serve in such capacity, or at the request of the
Corporation as director or officer of another corporation, partnership, joint venture, trust or other enterprise, at any time while these By-Laws and the relevant
provisions of the General Corporation Law or other applicable law, if any, are in effect. Any repeal or modification of these By-Laws, or any repeal or
modification of relevant provisions of the Delaware General Corporation Law or any other applicable law, shall not in any way diminish any rights to
indemnification of or advancement of Expenses to such director or officer or the obligations of the Corporation.
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7.10 INSURANCE. The Corporation shall have power to purchase and maintain insurance on behalf of any person who is or was or has to become a
director or officer of the Corporation, or is or was serving or has agreed to serve at the request of the Corporation as a director or officer of another
corporation, partnership, joint venture, trust or other enterprise, against any liability asserted against him and incurred by him in any such capacity, or arising
out of his status as such, whether or not the Corporation would have the power to indemnify him against such liability under the provisions of these By-Laws.

7.11 INDEMNIFICATION OF EMPLOYEES OR AGENTS. The Board of Directors may, by resolution, extend the provisions of these By-Laws
pertaining to indemnification and advancement of Expenses to any person who was or is a party or is threatened to be made a party to any threatened, pending
or completed action, suit or proceeding by reason of the fact that he is or was or has agreed to become an employee, agent or fiduciary of the Corporation or is
or was serving or has agreed to serve at the request of the Corporation as a director, officer, employee, agent or fiduciary of another Corporation, partnership,
joint venture, trust or other enterprise or with respect to any employee benefit plan (or its participants or beneficiaries) of the Corporation or any such other
enterprise.

ARTICLE VIII

FISCAL YEAR
 

 

8.1 The fiscal year of the Corporation shall end on the thirty-first day of December in each year.

ARTICLE IX

DIVIDENDS
 

 

9.1 The Board of Directors may from time to time declare, and the Corporation may pay, dividends on its outstanding shares of capital stock in the
manner and upon the terms and conditions provided by law and its Certificate of Incorporation.

ARTICLE X

SEAL
 

 

10.1 The Board of Directors shall provide a corporate seal which shall be in the form of a circle and shall have inscribed thereon the name of the
Corporation and the words “Corporate Seal, Delaware.”
 

27



ARTICLE XI

WAIVER OF NOTICE
 

 

11.1 Whenever any notice whatever is required to be given under any provision of these By-Laws or of the Certificate of Incorporation or of the
General Corporation Law, a written waiver thereof, signed by the person entitled to notice, whether before or after the time stated therein, shall be deemed
equivalent to notice. Attendance of a person at a meeting of stockholders shall constitute a waiver of notice of such meeting, except when the stockholder
attends a meeting for the express purpose of objecting, at the beginning of the meeting, to the transaction of any business because the meeting is not lawfully
called or convened. Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the stockholders need be specified in any
written waiver of notice.

ARTICLE XII

AMENDMENTS
 

 

12.1 These By-Laws may be altered, amended or repealed and new By-Laws may be adopted at any meeting of the Board of Directors of the
Corporation by a majority of the whole Board of Directors.

ARTICLE XIII

FORUM FOR CERTAIN ACTIONS
 

 

13.1 Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer or other
employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim against the Corporation or any director or
officer or other employee of the Corporation arising pursuant to any provision of the Delaware General Corporation Law or the Certificate of Incorporation or
these By-Laws (as they may be amended from time to time), or (iv) any action asserting a claim against the Corporation or any director or officer or other
employee of the Corporation governed by the internal affairs doctrine, shall be a state court located within the State of Delaware (or, if no state court located
within the State of Delaware has jurisdiction, the federal district court for the District of Delaware).
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Exhibit 16.1

April 15, 2016

Securities and Exchange Commission
100 F Street, N.E.
Washington, D.C. 20549

Ladies and Gentlemen:

We have read Item 4.01 of Form 8-K dated April 15, 2016, of Newell Brands Inc. (formerly Newell Rubbermaid Inc.) and are in agreement with the
statements contained in the third, fourth and fifth paragraphs of Item 4.01 (a) on page 3 therein. We have no basis to agree or disagree with other statements of
the registrant contained therein.

/s/ Ernst & Young LLP



Exhibit 99.1
 

Newell Brands Announces Completion of Newell Rubbermaid and
Jarden Corporation Combination

Creates $16 billion consumer goods company with portfolio of leading brands that
compete in large, growing and unconsolidated global markets

ATLANTA, April 15, 2016 – Newell Brands Inc. (NYSE: NWL) is pleased to announce the successful completion of the combination of Newell Rubbermaid
and Jarden Corporation. This transaction creates a $16 billion global consumer goods company with a strong portfolio of leading brands, including Paper
Mate®, Sharpie®, Dymo®, EXPO®, Parker®, Elmer’s®, Coleman®, Jostens®, Marmot®, Rawlings®, Irwin®, Lenox®, Oster®, Sunbeam®, FoodSaver®,
Mr. Coffee®, Rubbermaid Commercial Products®, Graco®, Baby Jogger®, NUK®, Calphalon®, Rubbermaid®, Contigo®, First Alert®, Waddington and
Yankee Candle®. The company has been renamed Newell Brands Inc. and will continue to be listed on the New York Stock Exchange with ticker symbol
NWL.

“The combination of our two great organizations creates a powerhouse consumer goods company and sets up a very exciting long-term growth and value
creation story,” said Michael Polk, Newell Brands Chief Executive Officer. “I am honored to have the opportunity to lead Newell Brands and the development
of our business. We expect Newell Brands to unlock far greater upside than either company could have on their own. I want to thank Martin Franklin, Ian
Ashken and Jim Lillie for their achievements and leadership at Jarden and for the role they have played in helping us bring our companies together. Our
immediate focus will be to deliver our 2016 financial objectives, start the work of integrating the two companies and develop the long term corporate and
portfolio strategy that will guide the choices we make and the realization of the company’s full potential.”

The agreement to combine with Jarden Corporation was announced on December 14, 2015, for per share consideration equal to $21 in cash and 0.862 of a
share in Newell Brands stock. The closing of the transaction follows the approval of both companies’ stockholders in separate votes held earlier today and the
receipt of required regulatory approvals in all applicable jurisdictions including the U.S., European Union, Canada and Mexico. Voting results for both
companies will be disclosed in a Form 8-K to be filed with the Securities and Exchange Commission. Jarden’s common stock will cease trading on the New
York Stock Exchange immediately prior to market open on April 18, 2016, and will no longer be listed on the New York Stock Exchange.

Management and Governance

As previously announced, several management changes became effective today as a result of completing the transaction.

Newell Brands will be led by Michael Polk as Chief Executive Officer. Mark Tarchetti will serve as the President of Newell Brands with enterprise-wide
responsibility for bringing the companies together and establishing an operating cadence that delivers the full potential of the combination, realizes the
synergies and delivers the business case. For the balance of 2016, the operating structure will remain largely unchanged with Jarden and Newell Rubbermaid
commercial operations running independent of each other. William Burke will serve as the President of Jarden Group. Burke will lead the Jarden businesses
working closely with Richard
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Sansone, Chief Operating Officer, Jarden Group, and the Jarden business leaders to ensure a seamless transition and delivery of the 2016 goals. Joseph Arcuri
and Richard Davies will continue to serve in their recently announced roles as Chief Commercial Officer and Chief Development Officer, respectively, of
Newell Rubbermaid Group. Russell Torres, recently appointed Chief Transformation Officer, will lead Newell Brands’ integration and transformation efforts
including delivery of the remaining savings associated with Project Renewal. Bradford Turner has been appointed Chief Legal Officer and Corporate
Secretary of Newell Brands. Other key appointments will be made over the coming weeks. This leadership team will work together to develop the corporate
and portfolio strategy of the new company.

Additionally, effective April 22, 2016, the Newell Brands Board of Directors will expand to include Martin E. Franklin, Founder and former Executive
Chairman of Jarden; Ian G. H. Ashken, Co-Founder, former Vice Chairman and President of Jarden; and Ros L’Esperance, Group Managing Director, Head
of Americas Investment Banking & Chairman of Global Investment Banking at UBS. The new twelve-member Newell Brands Board of Directors will be led
by non-executive Chairman Michael Cowhig.

About Newell Brands

Newell Brands (NYSE: NWL) is a leading global consumer goods company with a strong portfolio of well-known brands, including Paper Mate®, Sharpie®,
Dymo®, EXPO®, Parker®, Elmer’s®, Coleman®, Jostens®, Marmot®, Rawlings®, Irwin®, Lenox®, Oster®, Sunbeam®, FoodSaver®, Mr. Coffee®,
Rubbermaid Commercial Products®, Graco®, Baby Jogger®, NUK®, Calphalon®, Rubbermaid®, Contigo®, First Alert®, Waddington and Yankee Candle®.
Driven by a sharp focus on the consumer, leading investment in innovation and brands, and a performance-driven culture, Newell Brands helps consumers
achieve more where they live, learn, work and play.

This press release and additional information about Newell Brands are available on the company’s website, www.newellbrands.com.

 
Investor Contact:  Media Contacts:

Nancy O’Donnell  Racquel White
Vice President, Investor Relations  Vice President, Global Communications
+1 (770) 418-7723  +1 (770) 418-7643
nancy.odonnell@newellco.com  racquel.white@newellco.com

 Liz Cohen
 Weber Shandwick
 +1 (212) 445-8044
 liz.cohen@webershandwick.com

Caution Concerning Forward-Looking Statements

Statements in this news release that are not historical in nature constitute forward looking statements. These forward-looking statements relate to information
or assumptions about the expected benefits of the acquisition, management’s plans, projections and
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objectives for future operations, scale and performance, integration plans and expected synergies therefrom, and anticipated future financial and operating
performance results, including operating margin or gross margin, capital and other expenditures, cash flow, dividends, restructuring and other project costs,
costs and cost savings, and debt ratings. These statements are accompanied by words such as “anticipate,” “expect,” “project,” “will,” “believe,” “estimate”
and similar expressions. Such expectations are based upon certain preliminary information, internal estimates, and management assumptions, expectations,
and plans, and are subject to a number of risks and uncertainties inherent in projecting future conditions, events, and results. Actual results could differ
materially from those expressed or implied in the forward-looking statements if one or more of the underlying assumptions or expectations prove to be
inaccurate or are unrealized. Important factors that could cause actual results to differ materially from those suggested by the forward-looking statements
include, but are not limited to, risk that Newell Brands is unable to retain its investment grade rating; failure to realize the benefits expected from the
acquisition; failure to promptly and effectively integrate the acquisition; and the effect of the acquisition on the ability of Newell Brands to retain customers
and retain and hire key personnel, maintain relationships with suppliers, on operating results and business generally and those factors listed in Newell
Rubbermaid’s Annual Report on Form 10-K for the year ended December 31, 2015, as amended by its Form 10-K/A, and Jarden’s Annual Report on Form
10-K for the year ended December 31, 2015, in each case, filed with the Securities and Exchange Commission (“SEC”). Changes in such assumptions or
factors could produce significantly different results. The information contained in this news release is as of the date indicated. Newell Brands assumes no
obligation to update any forward-looking statements contained in this news release as a result of new information or future events or developments.
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