EXHIBIT 3.2

HERITAGE-CRYSTAL CLEAN, INC.

AMENDED AND RESTATED
BYLAWS

ARTICLE1
OFFICES

Section I. Offices . The registered office shall be in the State of Defaware, The Corporation may have offices at such other places bath within and
wilhout the State of Delawnre as the Board of Direclors may from time to time determine or as may be necessary or convenient to the business of the
Corporation, . '

ARTICLE IT
MEETINGS OF STOCKHOLDERS

Section 1. Annual Meeting . The apnual meeting of the stockholders of the Corporation shall be held on such date, at such time, and at such place (if
any) within or without the State of Delaware as shall be designated from time to tinie by the Board of Directors and stated in the notice of the meeling. In Heu
of holding an annual meeting of stockholders at a designated place, the Board of Directors may, in its sole discretion, determine {hat any annual meeting of
stockholders may be held solely by means of remate communication.

Section 2. Specin) Mectings . Special meetings of the stockholders of the Corporation shall be held on such date, at such time, and at such piace (if any)
within or without the State of Delaware as shall be designaled from fime o time by, and only by, the Board of Directors, the Chairman or The Heritage Group
so long as it holds at least twenty-five percent (25%) of the Common Stock of the Corporation, and stated in the notice of the meeting, In lieu of holding 2
special meeling of stackholders al a designated place, the Board of Directors may, in its sole discretion, determine that any special meeting of stockliolders
inay be held solely by menans ol remote communication.

Sectton 3. Noticg of Meetings and Record Date . (a) The Corporation shall give notice of any annual or special meeiing of stockholders. Notices of
meetings of the stockliolders shall state the place, if any, date, and hour of the meeting, and the means of retnole communication, if any, by which
stockholders and proxyholders may be deeined to be present in person and vote at such meeting. In the case of a special meeting, the notice shall state the
purpose of purposes for which the meeting is called. No business other than that specified in the notice thereof shall be transacted at any special inecting,
Unless otherwise provided by applicable law or the Amended and Restated Certificate of Incorporation of the Corporation {(the “Cortificate of
Incorporation™), natice shall be given to cach stockholder entitled to vole at such meeting nat fewer than ten days or more than sixty days befors the date of
the wneeting.




(b) Nolice to stockholders may be given by wriling in paper form or solely in the form of electronic transmission as permitted by this subsection (b).
It given by writing in paper form, notice may be delivered personally, may be delivered by nail, or, with the consent of the stockholder entitled to receive
notice, may be delivered by facsimile tclecommunication or any of the other means of clecironic transmission specified in this subsection (bY, I mailed, such
notice shall be delivered by postage prepaid envelope directed to each stockhelder at such stockholder's address as it appears in the records of the
Corporation. Any nolice to stockholders given by the Corporation shall be effective if delivered or given by a form of electronic transmission to which the
stackholder to whom the notice is given has consented. Notice given pursuant to this subscction shall be deemed given: (1) if by facsimile
telecommunication, when directed to a facsimile telecommunication number at which the stockholder has consented fo receive notice; {2} if by electronic
mail, when directed 1o an electeonic mail address at which the stockholder has consented to receive notice; (3) if by posting on an eleciranic network topether
with separate notice to the stockholder of such specific posting, upon the tater of (A) such posting and (B) the giving of such separate notice; and (4 if by any
other form of electronie transmission, when directed to the stockholder. An affidavit of the secretary or an assistant secretary or of the iraosfer agent or other
agent of the Corporation that the natice has been given by personal delivery, by mail, or by a form of electronic transmission shall, in the absence of fraud, be
prima facic evidence of the facts stated therein,

(c) Notice of any meeting of stockholders neéd not be given to any stockholder if waived by such stockholder either in # writing signed by such
stockholder or by electronic transmission, whether such waiver is given bejore or after such meeting is held. If such n waiver is given by electronic
transmission, the electronic ransmission must either set forth or be submitted with information from which it can be determincd that the electronic
transmission was authorized by the stockholder,

(d) In order that the Corporation may determine the stockholders entitled to notice of or to votc at any meeting of stockholders or any adjourntment
thereof, the Board of Directors moy fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adoptcd
by the Board of Directors, and which record date shall not be more than sixty or fewer than ten days before the date of such nieeting. If ro record date is fixed
by the Board ef Directors, the record date for determining stockholders entitled to notice of or to vote at any meeting of stockholders or any adjoventent
thereet shall be st 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 inceting is held.

Section 4. Quorym and Adjowrnment . Except as otherwise required by law, by the Cettificate of Incorporation, or by these Bylaws, the presence, in
person or represented by proxy, of the holders of a majorify of the aggregate voting power of the stock issued and outstanding, entitled to vote thereat, shall
constitute & quorum for the transaction of busincss at all incetings of the stockholders. If such majority shall nol be present or represented at any meeting of
the stockholders, the stockhelders present, although less than a quorum, shall have the power to adjourn the meeting (o another time and place.
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Section 5. Adjoumed Mectings . When a meeting is adjourned to another time and place, if any, unless otherwise provided by these Bylaws, notice
need not be given of the adjourned mecting if the date, time, and place, if any, thereof and the means of remote communication, if any, by which stockholdcrs
and proxyholders may be deemed to be present in person and vote at such adjourned mesting, are announced at the mecting at which the adjournment is
iaken. At the adjourned meeting, the stockholders may transact any business that might have been transacted at the original meeting, A determination of
stackholders of record entitled to notice of or to vole at a meeting of stockholders shatl apply to any adjournment of such meeting; provided , however, that

the Board of Directors may fix o neww record date for the adjourned meeting. If an adjournment is for more than 30 days or, if afler an adjournment, & new
record date is fixed for the adjourncd mecting, a notice of ihe adjourned mecting shall be given to each stockholder entitfed to vote at the meeting.

Section 6. Yote Required . Except as otherwise provided by law, ficse Bylaws, or by the Certificate of Incorporation:

(a) Directors shall be efected by a plurality in voling pewer of the shaces present in person or represented by proxy at & meeting of the stockhoiders
and entitled to vote in the election of directors; and

(b) Whenever any corporaic action other than the election of directors is to be taken, it shall bo authorized by a majority in voting power of the
shares present in person ot represented by proxy at a meeting of stockholders and entitled to vote on the subject matter.

Section 7. Mauner of Vaoting: Proxies . (a) At each meeting of stockholders, ench stockholder having the right 6 vote shall be entitied to vole in person
or by proxy. Each stockholder shall be entifled to vote each share of stack having voting power and registered in such stockholder’s name on the books of the
Corporation on the record date fixed for determination of stockholders entitled to vote at such meeting.

(b) Each person entitled to vote at & meeting of stockholders may authorize another person or persons to act for such stockholder by proxy, but no
such proxy shall be voted or acted upon afier three years from its dale, unless the proxy provides for a longer period. A proxy shall be irrevocable if it states
that it is irrevocable and If, and only so long as, it is coupled with an inferest sufficient in law to support sn jrrevacable power. Proxies need not be filed with
the Secrelary of the Corporation until the meeting is called to order, but shall be fifed before being voted. Without limiting the manner in which a stockholder

may authorize another person or persons to act for such stockholder as proxy, the following shall cansiitute valid means by which a stockholder may grant
such authorily:

{1) A stockholder may exceute a writing nuthorizing another person or persons to act for such stockholder as proxy. Execution niay be accompiished
by the stockholder or the stockholder’s authorized officer, director, employee, or agent signing such writing or eausing such person’s
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signature to be affixed to such writing by any reasonable means including, but not fimited to, by facsimile signature; and

(2) A stockholder may anthorize another person or persens {o act for such stockholder as proxy by fransmitling or authorizing the transmission ofa
telegram, cablegraum, or other means of electronic lransimission to the person or persons who will be the holder of the proxy or to an agent of the
proxyholder(s} duly authorized by such proxyholder(s) to receive such transmission; provided , however , that any such telegram, cablegram, or other
means of electronic transmission must either set forth or be submitted with information from which it-¢an be determined that the telegram, cablegram,
or other eleclronic transmission was authorized by the stockholder. 1€t is determined that any sach telegram, cablegram, or ofher elecironic
transmission is valid, the inspectors or, if there are no ispectors, such olher persons making that determination, shall specify the information upon
which they relied.

Any copy, facsimile telecommunieation, or other reliable reproduction of a writing or clecizonic transmission authorizing a person or persons to act s proxy
for a stockholder may be substituted or used in lieu of the original writing or electronic transmission for any and all purposes for which the original writing or
electronic {ransmission could be used; provided , however , that such copy, facsimile telecommunication, or other reproduction shall be & complete
reproduction of the entire original writing or electronic transmissian,

Section 8. Remote Communication . For the purposes of ihese Bylaws, if authorized by the Board of Directors in its sole discretion, and sub_;ecl to such
guidelines and procedures as the Board of Direclors may adopt, stockholders and proxyhelders ma:.' by means of temote communication:

(a) participate in a mteting of stockholders; and

(b) be deemed present in person and vote at a meeling of stockholders whether such mecting is to be held at o designated place or solely by means of
remote communication, provided that {i) the Corporation shall implement reasonable mensures to verify that each person deemed present and permitted to
vote at the meeting by means of remate communication is a stockholder or proxyhelder, (ii) the Corporation sheil implement reasonable measures to provide
such stockholders and proxyholders a reasonable opporiunity to padicipate in the meeting and to vole on matiers submitted to the stockholders, including an
opportunity to read or hear the procecdings of the mecting substantially concurrently with such proceedings, and (iif) if any stocklielder ar proxyholder votes
or takes other setton at the mecting by means of remote communication, a record of such vole or other action shall be maintained by the corporation.

Section 9, Steckholder Nominations and Proposals . At an annual meeting of the stockholders, only such business shall be conducted as shall havc been
properky brought before
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an nnnual meeting, To be properly brought before an annual meeting, business must be (i) specified in the notice of the meeting (or any supplement thereto)
given by or at the direction of the Board of Directors, (ii} otherwise properly brought before the meeting by or at the direction of the Board of Directors or
(iii) otherwise properly brought before the meeting by a stockholder of the Corporation whe was a stockhotder of tecord at the time of giving of notice
provided for in this Section, who is entitled to vote at the meeting and who complied wilh the notice procedures set forth in this Section. For business to be
properly brought before an annual meeting by a stockholder, the stockholder must have given timely notice thercof in writing to the Secretary of the
Cerporation at the prineipal executive office of the Corporation. To be (imely, a stockholder’s notice shall be delivered not less than 90 days nor more than
120 days prior to the first anniversary of the preceding year’s meeting; provided, however, that in the event that the date of the annual meeting is advanced by
more then 30 days or delnyed by more than 60 days from such anniversaty date, notice by the stockholder, to be timely, must be so delivered not later than
the 10th day foilowing the day on whick public announcement (as defined herein) of the date of such meeting is first made, Such stockholder’s notice shali
set forth as to each matter the stockholder proposes to bring before the annual meeting (i) a bricf description of the business desired to be brought before the
meeting and the reasons for conducting such business at the meefing and any interest in such business of such stockholder and the beneficial owner, if any, on
whose behalf the proposal is made; (ii) a5 to each person whom the stockholder proposes to nominate for election or reelection as a director all information
relating to such parson that Is required to be disclosed in solicitations of proxies for election of direclors, or is oflierwise reqired, in each case pursvant to
Regulation 144 under the Securittes Exchange Act of 1934, as amended (the “Exchange Act”) (including such person’s written consent 1o being named in the
proxy statement as a nomines and to serving as a director if elected); (iii} as to the stockholder giving the rlotice and the beneficial owner, if any, on whose
behalf the proposal is made (A) the name and address of such stockholder, as they appear en the Corporation®s books, and the name and address of such
beneficial owner, (B) the class and number of shares of the Corporation which are owned beneficially and of record by such stockholder and such beneficial
owner as of the date such notice is given, and (C) a representation that such steckholder intends to appear in person or by proxy at the meeting to propose
such business; (iv) in the event that such business includes a proposal lo amend either the Certificate of Incorporation or the Bylaws of the Corporation, the
language of the proposed amendment; and {v) if the stockhoider intends to solicit proxics in support of such stockholder’s proposat, a representation to that
effect. The foregoing notice requircments shall be deemed satisfied by a stockholder if the stockholder has notified the Corporation of his or lter intention to
presenl aproposal &t an annual meeting and such stockholder’s proposal has been included in a proxy statement that has been prepared by inanagement of the
Corporation Lo solicit proxics for such annual meeting; provided, however, that if such stockholder docs not appear ot send a quatified representative to
present such proposal at such annual meeting, the Corporation need not present such proposal for 2 vote at such a meeling, notwithstending that proxies in
respect of such vote may have been received by the Corporation, Notwithslanding anything in fhese Bylaws to the contrary, no business shall be conducted at
an y mnual meeting except in accordance with this paragraph, and the Chairman or other person presiding at an annual meeting of stackholders, may refuse
to permit any business to be brought before an annual meeting withont compliance with the foregoing procedures or if the stockholder solicits proxies in
suppert of such stockholder's proposal without such
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stockholder having made the representation required by clause (v) of he second preceding sentence. For (ke purposes of this paragraph “public
announcement” shall mean disclosure in a press release reported by the Dow Jones News Service, Associated Press or comparable national news service or in
a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to Sections 13, 14 or 15{d) of the Exchange Act. In
addition to the provisions of this paragraph, a stockholder shell afso comply with all applicable requirements of the Exchange Act and the rales and
regulations thercunder with respect to the matters set forth herein. Nothing in these Bylaws shall be deemed to affect any rights of the stockholders to request
inclusion of proposals in the Corporation’s proxy statement pursuant to Rule 14a-8 under the Exchange Act,

ARTICLE III
DIRECTORS

Section 1, Number . (a) The nwnber of directors that shall constitute the whole Board of Directors initindly shall be seven (7), and thereafter shall be
such number of directors to be determined from time o time by resolution adopted by the Board of Directors. As used in this Article, a whole Board means
the total number of directors which at the time are to constitute the Board of Dircctors, cither as designated in this Section or as deferinined by the Board of
Directors in accordance herewith, as the case may be. No decrease in the nutber of dircctors constitwling the Board shall shorten the teem of any incumbent
director. : ) . .

(b} The Beard of Directars shall be divided into three classes, each class to have, as near as may be possible, an equal number of directors. The term
of office of directors of the first class shall expire at the annual meeting of stockholders next ensuing this ¢lassification; the term of office of directors of the
second class shall cxpire at the second anmial meeting of stockholders next ensuing this classification; and the term of office of directors of the third class
shall expire at the third annual meeling of stockhalders next ensving this classification. At each annual meeting of stockholders, directors of the class whose
term then expires shall be elected for a full term of three years to succeed the directors of such class, so that the tenm of office of the directors of one class
shall expire in each year; provided, however, that nothing herein shall be consteued to prevent (i) the clection of & director to succeed himself or hersell,

(ii} the election of a director for the remainder of an unexpired term in the class of directors to which be or she is efected, or (iii) amendment of the Bylaws to
increase or decrease the number of directors.

Scetion 2. Powers . The Board of Directors shall exercise all of the powers of the Corporation except such as ate by applicable law, by the Certificate
of Incorporation, or by these Bylaws conferred wipon or reserved to the stockholders of any class or classes or series theveof.

Scction 3. Resignations and Removal . (e} Any director may resign at any time by giving wrilten notice in writing or by eleclzonie transmission fo the
Board of Directors or the Secretary; provided , however , that if such notice is given by electronic transmission, such electronic transmission must either set
forth or be submitted with information from which it can
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be determined that the electronie transmission was authorized by the director. Such resignation shall take effect at the date of receipt of such notice or at any
later time specified therein. Acceptanee of such resignation shall not be necessary to make it effective.

(b) Any director, or the entire Board of Directors may be renioved at any time, but anly for cause, and the aftfirmative vote of the holders of not fess
than scventy-five percent (75%) of the total voting power of eli outstanding shares of capital stock of the Corporation entitfed to vote generaliy in the efection
of directors (considered for this purpose as one class) ontstanding at the time a determination is made shall be required to remove a director from office,

Section 4, Repular Meetings . Regular meetings of the Board of Ditectors shall be held on such dates and at such times and places, within or without
ine State of Delaware, as shall from time to time be determined by the Board of Directors, such determination to constitute the only notice of such regular
mectings to which any directar shall be entitled. In the absence of any such determination, such meetings shall be held, upon netice to cach ditcctor in
accordance with Section 7 of this Articie 111, at such limes and places, within or without the State of Delaware, as shall be designated by the Chaioman,

Section 5. Special Mestings . Speéial meelings of the Board of Directors shall be held at the call of the Chaimman at such times and places, within of
without the State of Delaware, as he or she shall designate, upon notice to each director in accordance with Section 7 of this Article HI. Special meetings shall
be called by the Secretary on like notice at the wrilten request of a majority of the directors then in office.

Section 6. Notiee , Notice of any regular (if required) or special meeling of the Board of Directors may be given verbally in person, verbally by
telephone {including by leaving verbal notice on 2 message or recording deviee), or in writing. If in wriling, notice shall be delivered personally, by mail, by
facsimile transmission (directed to the facsimile transmission number for which the director has consented to receive notice), by telegram, by electronic mail
{directed to such electronic mail address 1o which the directar has consented to receive notice), or by other form of clectronic transmission pnrsuant to which
the director has consented to receive notice. If notice is given verbally in person, verbally by telephone, or in writing by personal delivery, by facsimile
transmission, by telegram, by electronic mail, or by ather form of eleciroaic transimission purswant to which the director has consented to receive notice, then
such notice shall be given on not less than forty-cight hours’ notice to each director, [f writicn notice is delivered by mail, then it shall be given on not less
than three (3} calendar days® notice to each director,

Scction 7. Waiver of Notice . Notice of any meeling of the Board of Direclors, or any commiltee thereof, need not be given to any member if waived
by him or her in writing or by electronic transmission, whether before or after such meeting is held, or if he or she shall sign the minutes or attend the
meeling, except that If such director attends a meeting for the express purpose of objecting at the beginning of the meeting to the transaction of any business
because the meeling is not lawlully calted or convened, then such director shall not be deemed to have walved hotice of such meeting. If waiver of notice is
given by clectronic iransmission, such
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electronic transmission must either set forth or be submitted with information from wwltich it can be determined that the electronic teansmission was authorized
by the director,

Section 8, Quorum and Powers of a Majority . At all meetings of the Board of Directors and of each committee thereol, a majority of the members of
the Board of Directors or of such committee then in office shall be necessary and sufficient to constitute a quorum for the transaction of business. The act of a
majority of the members present at any mecting of the Board of Directors or a commiltee thereof at which a quorum is present shall be the act of the Board of
Directors or such commiitee, unloss by express provision of law, of he Certificate of Incorporation, or of these Bylaws, a different vote is required, in which
case such express provision shatl govern and control. In the absence of a quorum, a majority of the members present at any meeting may, without notice other
than annotincement at the meeting, adjourn such meeting from time to time until 4 quorum is present.

Section 9, Manner of Aciing . (a) Members of the Board of Directors, or any commiltee thereof, may participate in any meeting of the Board of
Directors or such cominiitee by means of conference telephone or other communications equipment by means of which all persons participating therein can
hear each other, and participation in a meeting by such means shall constitute presence in person at such meeting,

(b} Any action required or permitted to be taken at any meeting of the Board of Directors or any commitiee thereof imay be taken without a meeting
if all members of the Board of Divectors or such cominittee, as the case may be, consent thereto in writlng or by elecironic transmission, and the writing or
writings or elecironic transmission oz transmissions are filed with the minutes of praceedings of 1he Board of Directors or such comntittee; provided
however , that such electronie transmission or transmissions must either set farth or be submilted with infonmation from witich it can be determined that the
¢lectronic transinission or lransmissions were authorized by the director. Such fiting shall be in paper form if the minutes are maintained in paper form and
shall be in electronic form if the minutes are maintained in electronic form,

Section [0. Commiltees . The Board of Directors may designate one or mote committees, each committee to consist of one or more directors, which to
tire extent provided in said resolution or resolulions shall have and may excreise the powers and autherity of the Board of Directors in the management of the
business and affairs of the Corporation (including the power and authority to designate other committees of the Board of Directors); provided , however , that
no such committee shall have the power or anthority in reference to the following mattess: (i) approving or adapting, or recommending to the stockholders,
auty action or matter expressly required by the General Corporation Law of the State of Delaware to be submitted to stockholders for approval or
(ii} adopting, amending, or repealing any Bylaw of the Corporation. The Board of Directors may designate one or more directors as altenate members of any
committec to replace any absent or disquatified member of the commitice. In the absence or disqualification of a member of a committee, the member or
members present st any meeting of such committee and not disqualiffed from voting, wlether or not such member or members
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constitute & quorum, may unanimously appoint another member of the Board of Directors to acl at the meeting in place of such absent or disqualificd director.

Section 11. Committee Procedure, Liwitations of Commillee Powers . (2) Except a5 otherwise provided by these Bylaws, each committee shall adopt

its own rules poverning the time, place, and method of holding iis meetings and the conduet of its proceedings and shall meet as provided by such mles or by
resolution of the Board of Directors. Unless otherwise provided by these Bylaws or any such rules or resolutions, niotice of fhe lime and place of each meeting
of & committee shall be given to each member of such committee as provided in Section 6 of 1his Axticle I with respect to notices of meetings of the Board
of Directors, :

(b} Each committes shall keep regular minutes of its proceedings and report the same to the Board of Directors when required.

{c) Any member of any committee may be removed from such committee either with or without cause, at any time, by the Board of Directors at any
meeting thereof, Any vacancy in any comsmitice shall be filled by the Board of Directors in the manner prescribed by the Certificate of Incorporation or these
Bylaws for the original appointment of the members of such committee,

Section 12, Yacancies and Newly-Crented Directorships , Unless otherwise provided in the Certificate of Incorporation or in these Bylaws, vacancies.
and newly-created directorships resulting from any increase in the authorized number of directors may be filled by r majority of the directors then in office,
although less than a quorum, or by a sole remaining director. Unless otherwise provided in the Certificate of Incorporation or these Bylaws, when one or
more directors shall resign from the Board, effective at a future date, a majority of directors then in office, including those who have resigned, shal! have the
power to fill such vacancy or vacancics, the vote thereon to take offect when such resignation or resignations shalt become effective. Directors clected to fill 5
vaieancy shall hold office for a term expiring at the annual meeting at which the term of the class to which they shall have been elected expircs. For clarity,
the stockholders of the Corporation shalfl not have the right to filt vacancies on the Board of Directors, other than as expressly provided for in Section 6(a) of
Article TE

Section 13. Compensation . {a) The Board of Directors, by a resolution or resolutions, may fix, and from time {0 time change, the compensation of
Tiirectors. .

{b) Each director shall be entitled to reimbursement from the Corporation for his or her reasonable expenses incurred with respect to dulies as a
member of the Board of Directors or any commitlee thereof,

(o) Nothing contained in theSe Bylaws shall be construed to preclude any director from serving the Corporation in any otler capacity and from
receiving compensation from the Corporation for service rendered to it in such other capagity.
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ARTICLE IV
OFFICERS

Section 1. Number . The officers of the Corporation shalt include a Chairman, a Chief Executive Officer, a President, one or inore Vice Presidents
{including ono or more Executive Vice Presidents and one or more Senior Vice Presidents if deemed appropriate by the Board of Direclors), a Secretary, a
Treasurer and ong or more Assislant Secretarics and Assistant Treasurers. The Board of Dircctors afso may elect such other officers as the Board of Direclors
may from fime to time deem appropriate or necessary. The Board of Directors may alse aulhorize the Chief Executive Officer to appoint one or more Vice
Presidents and one or more Assistant Secretarics and Assistant Treasurers.

Section 2. Elestion of Qfficers, Term, and Qualifications . The officers of the Corporation shall be elected from time lo time by the Board of Directors,
or in certain cases sppointed by the Chief Executive Officer if so anthorized by the Board of Directors, and, except as may otherwise be expressly provided in
a coniract of employment duly authorized by the Board of Directors, shall hold office at the pleasure of the Beard of Directors. Excepl for the Chairman,
none of the officers of the Corporation needs to be & director of the Corporatmn Any two or more offices may be held by the sane person to the exient
pcnmtfed by the Genera) Corporation Law of the State of Delaware,

Section 3, Remoyal . Any officer may be removed, either with or without cause, by the Board of Directors at any meeting thereof, or fo the exient
delegated to the Chicf Executive Officer, by the Chief Exccutive Qfficer.

Section 4. Resignations . Any officer of the Corporation may resign at any time by giving notice in writing or by elecironic transmission to the Board
of Directors or to the Chairman; provided , however , that if' such notice is given by electconic transmission, such clectronic fransmission must either set forth
or be submitted wilh information from which it can be determincd that the electronic transmission was authorized by the officer. Such resignation shall take
cffect at the dnte of ¥he receipt of such notice or at any later time specified therein and, unless otherwise specified therein, the acceptance of such resignation
shatl not be necessary to make it effective,

Scction 5. Salaries . The salarics of all officers of the Carporation shall be fixed by the Board of Directors from time to time, and no officer shall be
prevented from receiving such salory by reason of the [act that he or she also is a director of the Corporalion.

Section 6, The Chairman . The Chairivan shall preside at a1l meetings of the stockholders and the Board of Directors, shall advise and counsel with the
Chief Executive Officer; and in goneral, shall perform: all duties incident to the office of the Chairman and such other duties as from time to time may be
assigned to hint by the Doard of Directors,
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Section 7, Chief Executive Officgr . The Chief Executive Officer shall be the chicf exccutive officer of the Corporation. He shall have executive
authority to see that all orders and resolutions of the Beard of Directors are carried into effect, and shall administer and be responsible for the management of
the business and affairs of the Corporation. In the absence of the Chaitman, he shall preside at all meetings of the stockholders. In general he shall perform ail
duties incident to the office of the Chief Executive Officer and such other duties as from time to tinmye may be assigned to him by the Board of Directars. '

Section 8. The President, The President shall have such powers and perform such duties as may from time to tine be assigned to him or her by the
Board of Directors or the Chief Executive Officer.

Section 9. The Yice Presidents . Each Vice President if any shall be elected, shall have such powers and perform such dutics as may from time {0 time
be assigned to him or her by the Board of Direclors or the Chiel Executive Officer.

.. Section 10. The Secretary and Assistant Secretaries . (@) The Secretary shall attend meetings of the Board of Directors and meetings of the stockholders
and record all votes and minutes of all such proceedings in a book or books kept for such purpose. The Secretary shall have all such forther powers and dutles
as are cusiomarily and usually associated with the position of Secretary or-as may from time 1o titme be essigned to him or ber by the Board of Directors or
the Chief Execulive Qfficer,

{b) Each Assistant Secretary shall have such powces and perform such duties as may from time to time be assigned to him or her by the Board of
Directors, the Chiel Execwtive Qfficer, or the Secretary. In the case of absence or disability of the Secretary, the Assistant Secretary designated by the Chief
Executive Officer {or, in the absence ol such designation, by the Secretary) shall perform the dutics and exercise the powers of the Secretary.

Section 11. Tl Treasurer nnd Assistant Treasurers . (a) The Treasurer shall have custody of the Corporation's funds and securities, shall be responsible
for maintaining the Corporation’s accounting recerds and statemcnts, shall keep full and accuraie accounts of receipts and disbursements in books belonging
to the Carporation, and shall deposit or cause to be deposited moneys or ofher valuable effects in the name and to the credit of the Corporation in such
depositories as may be designated by the Board of Directors. The Treasurer also shall maintain adequate records of atl assets, liabitities, and transactions of
the Corporation and shall assure that adequate audils thereof are eurrently and regularly made. The Teeasurer shall have all such further powers and duties as
are customarily and usually associated with the position of Treasurer or as may from time to time be assipned to him or her by the Board of Directors or the
Chief Exccutive Officer.

(b) Each Assistant Treasurer shall have such powers and perform such duties as may feom tinie to time be assigned to him or her by the Board of
Directors, the Chief Executive Officer, or the Treasurer. In the case of absence oz disability of the Treasurer, the
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Assistant Treasucer designated by the Chief Executive Officer (or, in the absénce of such designation, by the Treasurer) shall perform the duties and exercise
the powers of the Treasurer.

ARTICLE V
STOCK

Section 1, Cextificates . The shares of capital stock of the Corporation shall be represented by certificates, unless the Board of Directors provides by

~reselution or resolutions that some or all of the shares of any class or classes, or seriés thereof, of the Corporation®s capital stock shall be uncertificated.
Notwithstanding the adoption of any such sesolution or resolutions by the Board of Directors providing for uncertificated shares, to the extent required by
law, every holder of capital stock of the Corporation represented by certificates, and upon request, every holder of uncertificated sharcs, shall be catitled 1o a
certificale representing such shares. Centificates for shares of stock of the Corporation shall be isswed under the seal of the Corporation, or a facsimile thercof,
and shatl be mnbered and shall be entered in the books of the Corporation as they are issued. Each cerfifieate shail bear & serial number, shatl exhibit the
holder's name and the number of shares evidenced thereby, and shall be signed by the Chairman or the Chief Executive Officer, the President, or any Vice
DPresident, and by the Secretary or an Assistant Secretary or the Treasuter or an Assistant Treasurer. Any or all of the signaturcs on the certificate may be a
facsimile. If any officer, transfer agent, or registrar who hns signed or whose facsimile signafure has been placed upon a certificate shall have ceased 10 be
such officer, transfer agent, or registrar before such certificate is issued, the certificate may be issued by the Corporation with 1he same effeet as if such
persoin or entity were such ofticer, transfer agent, or registras at the date of issue. -

Bection 2. Transfers . Transfers of stock of the Corporation shall be made on the books of the Corparation only upon surrender to the Corporation of a
cerlificate (if any) for the shares duly endorsed or accompanied by proper evidence of succession, assignment, or authority to transfer; provided , however ,
1hat such succession, assignment, or {ransfer is not prohibited by the Certificate of Incorporation, these Bylaws, applicable law, or cantract, Thereupon, the
Corporation shall issue a new certificate (if requested) to the person entitled thereto, cancel the ofd certificate (if any), and record the transaction upon its
books. -

Section 3, Lost, Stolen, or Destroyed Certificates . Any person claiming a cerfificale of slock 1o be losi, stolen, or destroyed shall make an afTidavit or
an affirmation of that fact, and shall give the Corporation a bond of indemmnity in satisfactory form and with one or more satisfactory sureties, whereupon a
new certificate (if requested) may be issued of the same tenor and for the same number of shares as the one alleged to be lost, stolen, or destroyed.

Section 4. Registered Stockliolders . The names and addresses of the holders of record of the shares of each cluss and series of the Corporation’s capital
stock, together with the number of shares of' each class and series held by each record helder and the date of issue of such shares, shall be entered on the
books of the Corporation. The Corperation shali be entitled to recognize the exclusive right of a person registered on its books as the owner of shares of
capital .
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stock of the Corporation as the person entitled fo exercise the rights of a stackholder, including, without limitation, the right to vote in person or by proxy at
any mezting of the stockholders of the Corporation. The Corporation shafl not be bound to recognize any eguitable or other claim to or interest in any such
shares on 1he part of any other person, whether or not it shall have express or other notice thereof, except s otherwise expressty prowded by the General
Corporauon Law of the State of Defaware,

Scetion 5, Additional Powers of the Bogrd . (a) In addition to those powers set forth in Section 2 of Article IIT, the Board of Directors shall kave power
and authority to make all such rules and regulations ns it shall deem expedient concerning the issue, transfer, and regisiration of certificates for shares of stock
of the Corporation, including the use of uncertificated shares of stock, subject to the provisions of the General Corporation Law of the State of Delaware, the
Certificate of Incorporation, and these Bylaws.

{b) The Board of Directors may appeint and remove transfer agents and rcgiétrars of iransters, and may require all stock certificates to bear the
signature of any such iransfer agent and/or any such registrar of transfers.

ARTICLE VI
INDEMNIFICATION

Section 1. Indemnification . (8} The Corporation shall indemnify, to the full exient that it shatt have power under applicable law to do so and in a
manner permitted by such law, any person made or threatened to be mado a party to any threatened, pending, or completed action, suit, or proceeding,
whether clvil, criminal, administrative, or investigative (hercinafter, a “Proceeding™), by reason of the fact that such person is or was a dicector or officer of
the Corporation, or is or was serving at the request of Corporation as a director or officer of another corporation, partnership, joint venture, trust, or other
enterprise, including service with respect 1o an employee benefit plan (collectively, *Another Enterprise™).

4

(b} The Corporation may indemnify, to the full extent that it shall have power under applicablc law to do so and in a mamer permitted by such law,
any person made or threatened to be made a party 10 any Proceeding, by reason of the fact that stich person is or was an employee or agent of the
Corporation, or is or was serving at the reques! of the Corporation as an employee or agent of Another Enterprise.

Section 2. Advancement of Expenses . (a) With respect to any persou made or threaiened to be made 2 party to any threatened, pending, or completed
Procceding, by reason of the fact that such person is or was  director or officer of the Corporation or i3 o7 was serving at the request of the Corporation as a
director or officer of Another Enterprise, the Corporation shall pay the expenses (including attomeys® fees) incurred by such persor in defending any such
Praceeding in advance of its final disposition (bereinafter an “advancenent of expenses™); provided , however , that any advancement of expenses shall be
made only upon receipt of an undertaking (hercinafier an “undertaking"”) by such persaen fo repay a1l amounts advanced if it
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shall ultimately be determined by final judicial decision fromn which there is no further right fo appeat (hereinafter a “Final Adjudication™) that such person is
not entitled to be indemnified for such expenses under this Articie VI or otherwise. Anything herein to the conteary notwithstanding, with respect to a
Proceeding (or part thoreof) initiated ngainst the Corporation by a director or officer of the Corpomation (or by a person serving af the request of the
Corporation a5 a director or officer of Arother Enterprise), the Corporation shall not be required to indemnify or io pay the expenses (including attorneys’
fees) incurred by such person in prosecutmg such Proceeding (or part thereof) or in defending any covnterclaim, cross-claim, affinnative defense, or like -
claim of the Corporation in connection with such Proceeding {or part thereof) in advance of the final disposition of such Proceeding (or part thereof) unless
such Proceeding was authorized by the Board of Directors of the Corporation.

(b} With respect to any person made or threatened 1o be made a party to any Pracecding, by reasen of the fnct that such person is or was an
employcc or agent of the Corporation, or is or was serving at the request of the Corporation as an employec or agent of Another Enterprise, the Corporation
inay, in its discretion and upon such terms and conditions, if any, as the Corporation deems appropriate, pay the expenses {including attomeys’ fees) incurred
by such person in defending any such Procceding in advance of its final disposition.

Section 3. Contract Rights . With respect to any person made or threatened to be made a party to any Pmcecdmg, by reason of the facl that such person
is or was a director or officer of the Corporation, or is or was servmg at the request of the Corporation as a director or officer of :\nother Enterprise, the rights
to indemnification and fo the advancement of expenses conferred in Sections 1(a) and 2(a) of this Article V! shnll be contract rights!

Section 4, Claimg . (a) If (30 a claim under Scction 1{a) of this Article VI with respect to any right to indemnification is not paid in full by the
Corporation within sixty days after a written demand bas been recelved by the Corporation or (Y) a claim under Section 2(a) of this Article VI with respect to
any right to the advancement of expenses s not paid in full by the Corporation within twenty days afler a written demand has been received by the
Corporation, then the person secking to enforce a right to indemnification or to an advancement of expenses, as the case may be, may at any time thereafter
bring suit against the Corporation to recover the uapaid amannl of the claim.

(b} If suceessful in whole or In part in any suit brought pursuant to Section 4(a) of this Asticle VI, or in a suit brought by the Corporation to recover
an advancement of expenscs (whether pursuant to the terms of an undertaking or othenwisc), the person secking to enforee a right to indemnification or an
advancement of expenses hereunder or the person from whom the Corporation sought to recover an advancement of expenses, as 1he case may be, shall be
cntitled to be paid by the Corporauon the reasonable expenses (including attomeys’ fees) of prosecuting or defending such suit,

() In any suit brought by & person sceking to enforce a right to indemnification hercunder (but ot a suit brought by a petson secking 1o enforee o
right to an advancement of expenses hereunder), it shall be a defense that the person secking te enforce a
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right {o indemnification has not met any applicable standard for indemnification under applicable law. With respec! to any suit brought by a person seeking to
enforce aright to indemnification or right to advancement of expenses hereunder or any suit brouglit by the Corporstion fo recover an advancement of
expenses (whether pursuant to the terms of an undertaking or otherwisc), neither (i) the failure of the Corporation to have made a determination prior to
cemmencement of such suit that indemnification of such person is proper in the circumstances because such person has met the applicable standards of
conduct under applicable law, nor (ii) an actual determination by the Corporation that such person has not met such applicable standards of eonduct, shall
create @ presumption that such person has not met the applicable standards of conduct or, in a ¢ase brought by such person seeking to enforce a right to
indemniiication, be & defense to such suit. . .

{d) In any suit brought by a person seeking 10 enforce a right to indemnification or to an advancement of expenses hereunder, or by the Corporation
to recover an advancement of expenses (whether pursuant to the terns of an underinking or otherwise), the burden shall be on the Corporation to prove that
the person seeking to enforce a right Lo indemnification or to an advancement of expenses or the person from whom the Corporation seeks to recover an
advancement of expenses is not entitled to b2 indemnified, or to such in advancement of expenses, wider this Article VI or atherwise.

Section 5. Non-Exclusive Rights , The indemnification ard advancement of expenses provided in this Article VI shall not be deemed exclusive of any
other rights to which any person may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors, or otherwise, both as to action in
such person’s official eapacity and as to action in nother capacity while helding such office, and shall continue as to a person who has ceased to be such
director, officer, employes, or agent and shall inure to the benefit of the heirs, exccwtors, and administrators of such person,

Section &. Iusurance . The Corporation niay purchase and maintain insurattce on behalf of any person wiio is or was a director, officer, employee, or
agent of the Corporation, or is or was serving at the request of the Corporation as a director, officer, employee, or agent of Another Enterprise against any
linbility asscried against such person and incurred by such person in any such capacity, or arising out of such person’s stalus as such, whether or not the
Corporaticn would have the power to indemnify such person against such liability under the provisions of fhis Article VI or otherwise.

ARTICLE VII
MISCELLANEQUS

Section 1, Books and Records . (2) Any books or records maintained by the Corporation in the regular course of ils business, ineluding its stock ledger,
books of acconnt, and minute books, may be kept on, or by means of, or be in the form of, any information storage device or method; provided , however
that the books and records so kept can be canverted into clearly legible paper form within n reasonable time. The Corporation shall so convert any books
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or records so kept upon the request of any person entitled to inspect such records pursuant to the Certificate of Incorporation, these Bylaws, or the provisions
of the General Cotporation Law of the Siate of Delaware.

(b} 1t shall be the duty of the Secretary or other officer of the Corparation who shall have charge of the stock ledper to prepare and make, at least ten
days before every meeling of the stockholders, a complete list of the stockholders entitfed to vote thereat, amanged in alphabetical order, and showing the
address of each stockholder and the number of shares registered in the stockholder’s name. Nothing contained in this subscction {b) shal! require the
Corporulion to include electronic mail addresses or other elecironic contact informalion on such list. Such list shall be apen to the examination of any
stackholder, for any purpose germane to the meeting for a period of at least 10 days prior to the meeting: (i) on n reasonably aceessible electronic network,
provided that the information required to gain access te such list is provided witl the natice of the meeting, or (i) during ordinary business hours, at the
principal place of business of the Corporativn. In the event that the Corporation determines to ke the tist available on an electronic network, the
Corporation may take reasonable steps to ensure that such information is available only to stockholders of the Corporation. If the meeling is to be held at-a
place, tlien the list shall be produced and kept at the lime and place of the meeling during the whole time thereof, and may be inspected by sny stockholder
who is present. If the meeting is to be held solely by meaus of remote communication, then the list shall also be open to the examination of any stockhalder
during the whole time of the meeting on « reasonably accessible network, and the ittformation required to access such list shall be provided with the notice of
the meeting, The stock ledger shall be the only evidence of the identity of the stockholders entitled to examine such list,

(c) Except to the extent otherwise required by law, or by the Centificate of Incorporation, or by these Bylaws, the Board of Directors shall determine
from time to lime whether and, if allowed, when and under what conditions and regulations the stock ledger, books, records, and accounts of the Corporation,
or any of them, shall be open to inspeciion by the stockholders and the stockholders’ rights, if any, in respect thereof. The stock tedger shall be the only
evidence of the identity of the stockhotders entitled to exatnine the stock ledger, the books, records, or accoumts of the Corporation.

Section 2, Yoling Shates in Other Business Entities . The Chairman, the Chief Executive Officer, the President or any other officer of the Corporation
designated by the Board of Dizectors may vole any and all shaves of stock or other equity interest held by the Corporation in any other cotporation or other
business entity, and may exercise on behalf of the Corporation any and all rights and powers incident to the ownership of such stock or other equity interest.

Section 3, Record Date for Distributions and Other Actions . In order that the Corporation may determine the stockholders entitled to receive payment
of any dividend or other distribution, or alloiment of any rights, or the stockholders entitled to exercise any rights in respect of any change, cenversion, or
exchange of capital stock, or for the purpose of any other kawful action, except as may otherwise be provided in these Bylaws, the Board of Directors may fix
arecord date. Such record date shall not precede the date wpon which the resolution fixing
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such record date is adopted, and shali siot be more than sixty days prior to such action. H'no record date is fixed, the record date for determining stockholders
for any such purpose shall be the close of business on the day on which the Board of Directors adopts the resolution relating theteto.

Section 4. Fiscal Year . The fiscal year of the Corporation shall be such fiscal year as the Board of Directors from time to time by resolution shall
determine.

Section 5. Electronic Transmission . For purposes of these Bylaws, “elecironic transmission™ means any form of communication, not direcily
involving the physical transmission of paper, fhat creates a record that may be retained, retrieved, and reviewed by arecipicnt thereof, and that may be
directly reproduced in paper form by such a recipient through an awtomated process,

Section 6. Amendment , The stockholders, by the affirmative vole of holders of not less than seventy-five percent (75%) of the Common Stock of
the Corporation may, at any annual or special meeting, if notice of such alteration or amendment of the Bylaws Is properly contained in the notice of such
meeting, alter, amend, or repeal these Bylaws, '

. The Board of Directors, by the affirmative vote of a majority of the whole Board, may make, slier, amend, or repeal these Bylaws at any meeting,
except that the provisions set forth in Article H, Section 2 (Specizl Meetings), Article IF, Section 6 {Vote Required), Aticle 11, Section 9 (Stockholder
Nominations and Proposals), Article 141, Section Hb} (Directors), Article III, Section 3(b) (Removal of Directors), Article 111, Section 12 {Vacancies and
Nowly-Created Directorships) and Asticle VII, Section 6 (Amendment) shall require the affinnative vote of holders of not less than seventy-five percent
{75%} of the Comimon Stock of the Corporation as set forth in the above paragraph. Bylaws made, altered, amended or repealed by the Board of Directors
may be altered or repealed by the siockholders in accordance with the sbove paragraph,
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