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Item 3.03. Material Modification to Rights of Security Holders.

The information set forth below regarding the amendments to the Amended and Restated Certificate of Incorporation (the “Charter”) and the Amended
and Restated By-Laws (the “By-Laws”) of CVR Energy, Inc. (the “Company”) is incorporated by reference into this Item 3.03.

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

Effective June 15, 2018, the Company amended its Charter and its By-Laws. The amendment to the Charter was approved by the Company’s
stockholders at the Company’s annual meeting of stockholders held on June 13, 2018, as disclosed in Item 5.07 below. The amendments to the By-Laws were
approved by the Company’s Board of Directors (the “Board”) in the form of an amendment and restatement thereof. The material changes reflected in the
amendments to the Charter and Bylaws are as follows:

*  The Charter was amended to repeal the provisions contained in Article IX, which effectively prohibited the Company’s stockholders from acting by
written consent. As a result of this amendment, the Company’s stockholders are now permitted to take action by less than unanimous written
consent, as permitted by Section 228(a) of the Delaware General Corporation Law.

»  Article II, Section 3 of the By-Laws was amended to delete the proviso to that section, which permitted the Company’s stockholders holding a
specified percentage of the outstanding shares of the Company’s common stock to call a special meeting of stockholders as long as the Company’s
former sponsors held a specified percentage of such outstanding shares.

»  Article II, Section 11 of the By-Laws was amended to permit the Company’s stockholders to take action by less than unanimous written consent
consistent with the amendment to Article IX of the Charter discussed above.

A composite copy of the Charter, as amended, is attached as Exhibit 3.1 to this Report and is incorporated herein by reference. A complete copy of the
By-Laws, as amended and restated, is attached as Exhibit 3.2 to this Report and is incorporated herein by reference.

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

On June 13, 2018, the Company held its annual meeting of the stockholders of the Company. The stockholders of the Company voted on five proposals,
consisting of (1) election of seven directors to the Board of the Company, (2) ratification of the appointment of Grant Thornton LLP as the independent
registered public accounting firm of the Company for the fiscal year ending December 31, 2018 (referred to as the “auditor ratification proposal”), (3)
approval by a non-binding advisory vote of the Company’s named executive officer compensation (or “Say-on-Pay” and referred to as the “Say-on-Pay
proposal”), (4) approval of an amendment to the Charter to allow stockholders to act by less than unanimous written consent (referred to as the “written
consent proposal”) and (5) approval, for purposes of Section 312.03 of the New York Stock Exchange Listed Company Manual, of the issuance of up to
23,537,209 shares of common stock of the Company in connection with the Company’s offer to exchange up to 37,154,236 common units of CVR Refining,
LP, not otherwise directly or indirectly owned by the Company or its affiliates, for shares of common stock of the Company at an exchange ratio of one
common unit for 0.6335 shares of common stock of the Company (the “Exchange Offer” and referred to as the “share issuance proposal”). For more
information regarding the foregoing proposals, please see the Company’s Proxy Statement dated April 27, 2018 and the amendment dated June 8, 2018, both
of which were filed with the Securities and Exchange Commission pursuant to Regulation 14A of the Securities Exchange Act of 1934, as amended.

At the annual meeting of the stockholders of the Company, (1) all of the Board’s nominees for director were elected, (2) the auditor ratification proposal
was ratified, (3) the stockholders approved the Say-on-Pay proposal, (4) the stockholders approved the written consent proposal and (5) the stockholders
approved the share issuance proposal. The voting results for each of the proposals are summarized below.

Proposal 1 - Election of Directors

The nominees listed below were elected to the Board, with the respective votes set forth opposite of each nominee’s name:



Director Votes For YVotes Withheld YVotes Abstain Broker Non-Votes

Bob G. Alexander 80,263,758 1,699,722 — 3,630,888
SungHwan Cho 76,487,504 5,475,976 — 3,630,888
Jonathan Frates 76,449,044 5,514,436 — 3,630,888
David L. Lamp 79,886,260 2,077,220 — 3,630,888

Stephen Mongillo 80,136,392 1,827,088 — 3,630,888
Louis J. Pastor 76,661,342 5,302,138 — 3,630,888
James M. Strock 80,133,158 1,830,322 — 3,630,888

Proposal 2 - Auditor Ratification Proposal

The appointment by the Company’s Audit Committee of Grant Thornton LLP as the independent registered public accounting firm of the Company for
the fiscal year ending December 31, 2018 was ratified by the following vote:

Votes For Votes Against Votes Abstain Broker Non-Votes
85,479,640 52,691 62,037 —

Proposal 3 - Say-on-Pay Proposal

The stockholders approved, by a non-binding advisory vote, the Company’s named executive officer compensation (or Say-on-Pay) by the following
vote:

Votes For Votes Against Votes Abstain Broker Non-Votes
80,704,027 1,216,156 43,294 3,630,891

Proposal 4 - Written Consent Proposal

The stockholders approved an amendment to the Charter to allow stockholders to act by less than unanimous written consent by the following vote:

Votes For Votes Against Votes Abstain Broker Non-Votes
75,447,614 5,696,281 9,997 4,440,476

Proposal 5 - Share Issuance Proposal

The stockholders approved, pursuant to Section 312.03 of the New York Stock Exchange Listed Company Manual, the issuance of certain shares of the
common stock of the Company in connection with the Exchange Offer by the following vote:

Votes For Votes Against Votes Abstain Broker Non-Votes
74,856,686 5,825,839 471,366 4,440,477

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.



Exhibit
Number Exhibit Description

(o8]

1 Composite copy of the Amended and Restated Certificate of Incorporation of CVR Energy, Inc., as amended June 15, 2018.
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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.

Date: June 15, 2018

CVR Energy, Inc.

By: /s/ John R. Walter
John R. Walter

Executive Vice President, General Counsel and Secretary




Exhibit 3.1
AMENDED AND RESTATED

CERTIFICATE OF INCORPORATION
OF

CVR ENERGY, INC.

CVR Energy, Inc., a corporation organized and existing under the laws of the State of Delaware (the "Corporation"), hereby
certifies as follows:

(@ The name of the Corporation is CVR Energy, Inc. The Corporation filed its original Certification of Incorporation
with the Secretary of State of the State of Delaware pursuant to Section 102 of the Delaware General Corporation Law, as
amended, (the "DGCL") on September 25, 2006, and subsequently amended and restated on October 16, 2007 and amended June
15, 2018.

(b) This Amended and Restated Certification of Incorporation, which amends and restates the original Certificate of
Incorporation in its entirety, was duly adopted in accordance with Sections 242 and 245 of the DGCL.

(© The Amended and Restated Certificate of Incorporation of the Corporation shall read in its entirety:
ARTICLE I

Section 1.1.  Name. The name of the Corporation is CVR Energy, Inc.
ARTICLE 1T

Section 2.1  Registered Office and Registered Agent. The address of the Corporation's registered office in the State of
Delaware is Corporation Trust Center, 1209 Orange Street in the City of Wilmington, County of New Castle, Delaware 19801. The
name of its registered agent at such address is The Corporation Trust Company.

ARTICLE III

Section 3.1 Purpose. The purpose of the Corporation is to engage in any lawful act or activity for which corporations may
be organized under the DGCL.

ARTICLE IV
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Section 4.1 Capitalization. The total number of shares of all classes of stock that the Corporation is authorized to issue is
400,000,000 shares, consisting of (i) 350,000,000 shares of common stock, par value $0.01 per share (the "Common Stock") and
(ii) 50,000,000 shares of preferred stock, par value $0.01 per share (the "Preferred Stock™"). The number of authorized shares of
Common Stock or Preferred Stock may be increased or decreased (but not below the number of shares thereof then outstanding) by
the affirmative vote of the holders of a majority in voting power of the stock of the Corporation entitled to vote thereon irrespective
of the provisions of Section 242(b)(2) of the DGCL (or any successor provision thereto), and no vote of the holders of any of the
Common Stock or the Preferred Stock voting separately as a class shall be required therefor.

Section 4.2 Preferred Stock. The Board of Directors is hereby expressly authorized, by resolution or resolutions, to
provide, out of the unissued shares of Preferred Stock, for one or more series of Preferred Stock and, with respect to each such
series, to fix the number of shares constituting such series and the designation of such series, the voting powers (if any) of the
shares of such series, and the preferences and relative, participating, optional or other special rights, if any, and any qualifications,
limitations or restrictions thereof, of the shares of such series. The powers, preferences and relative, participating, optional and
other special rights of each series of Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ
from those of any and all other series at any time outstanding.

The powers, preferences and rights of any series of Preferred Stock may include, without limitation, (i) the distinctive serial
designation of such series which shall distinguish it from other series, (ii) the number of shares included in such series, (iii) whether
dividends will be payable to the holders of the shares of such series and, if so, the basis on which such holders shall be entitled to
receive dividends, the form of such dividend, any conditions on which such dividends shall be payable and the date or dates, if any,
on which such dividends shall be payable, (iv) whether dividends on the shares of such series shall be cumulative and, if so, the
date or dates or method of determining the date or dates from which dividends on the shares of such series shall be cumulative, (v)
the amount or amounts, if any, which shall be payable out of the assets of the Corporation to the holders of the shares of such series
upon the voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, and the relative rights of priority, if
any, of payment of the shares of such series; (vi) the price or prices (in cash, securities or other property or a combination thereof)
at which, the period or periods within which and the terms and conditions upon which the shares of such series may be redeemed,
in whole or in part, at the option of the Corporation or at the option of the holder or holders thereof or upon the happening of a
specified event or events, (vii) the obligation, if any, of the Corporation to purchase or redeem shares of such series pursuant to a
sinking fund or otherwise, (viii) whether or not the shares of such series shall be convertible or exchangeable, at any time or times
at the option of the holder or holders thereof or at the option of the Corporation or upon the happening of a specified event of
events, into shares of any other class



or classes or any other series of the same or any other class or classes of stock of the Corporation or any other series or property of
the Corporation or any other entity, and the price or prices (in cash, securities or other property or a combination thereof) or rate or
rates of conversion or exchange and any adjustments applicable thereto, (ix) whether or not the holders of the shares of such series
shall have voting rights, in addition to the voting rights provided by law, and if so the terms of such voting rights, and (x) any other
relative rights, powers, preferences and limitations of this series. For all purposes, this Certificate of Incorporation shall include
each certificate of designations (if any) setting forth the terms of a series of Preferred Stock.

Section 4.3 Common Stock. (a) Dividends. Subject to the preferential rights, if any, of the holders of Preferred Stock, the
holders of Common Stock shall be entitled to receive, when, as and if declared by the Board of Directors, out of the assets of the
Corporation which are by law available therefor, dividends payable either in cash, in property or in shares of capital stock.

(b) Voting Rights. At every annual or special meeting of stockholders of the Corporation, every share of Common
Stock shall entitle the holder thereof to one vote, in person or by proxy, for each share of Common Stock held of record on the
books of the Corporation.

(© Liquidation, Dissolution or Winding Up. In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the affairs of the Corporation (a "Liquidation"), after payment or provision for payment of the debts and other
liabilities of the Corporation and of the preferential amounts, if any, to which the holders of Preferred Stock shall be entitled, the
holders of all outstanding shares of Common Stock shall be entitled to receive the remaining assets of the Corporation available for
distribution to holders of Common Stock ratably in proportion to the number of shares held by each such stockholder.

Section 4.4 Stock Split. Effective upon the filing of this Amended and Restated Certificate of Incorporation with the
Secretary of State of the State of Delaware, a 628,667.20-for-1 stock split of the Corporation's Common Stock shall become
effective, pursuant to which each share of Common Stock outstanding or held in treasury immediately prior to such time shall
automatically and without any action on the part of the holders thereof be reclassified and split into and thereafter represent
628,667.20 shares of Common Stock (the "Stock Split"). No fractional shares of Common Stock shall be issued upon the Stock
Split. In lieu of any fractional shares of Common Stock to which the stockholder would otherwise be entitled upon the Stock Split,
the Corporation shall pay cash equal to such fraction multiplied by the then fair market value of the Common Stock as determined
by the Board of Directors. All certificates representing shares of Common Stock outstanding immediately prior to the filing of this
Amended and Restated Certificate of Incorporation shall immediately after the filing of this Amended and Restated Certificate of
Incorporation represent instead the number of shares of Common Stock as provided above. Notwithstanding the foregoing, any
holder of Common Stock may (but shall not be required to) surrender his, her or its stock certificate or certificates to the
Corporation, and upon such surrender the Corporation will issue a
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certificate for the correct number of shares of Common Stock to which the holder is entitled under the provisions of this Amended
and Restated Certificate of Incorporation.

ARTICLE V

Section 5.1 Board of Directors. (a) Composition. The stockholders shall elect a board of directors (the "Board of
Directors") to oversee the Corporation's business. The number of directors shall be fixed only by resolution adopted from time to
time by the affirmative vote of a majority of the entire Board of Directors then in office.

(b) Powers. In addition to the powers and authority expressly conferred upon them by statute or by this Certificate of
Incorporation or the by-laws of the Corporation, the directors are hereby empowered to exercise all such powers and do all such
acts and things as may be exercised or done by the Corporation, subject to the provisions of the statutes of the State of Delaware,
this Certificate of Incorporation and the by-laws of the Corporation.

(© Removal. Any director or the entire Board of Directors may be removed with or without cause by the affirmative
vote of the majority of all shares then entitled to vote at an election of directors.

(d) Vacancies. Any newly created directorship on the Board of Directors that results from an increase in the
authorized number of directors and any vacancy resulting from the death, disability, resignation, disqualification, or removal of any
director or from any other cause shall be filled only by the affirmative vote of a majority of the Board of Directors then in office,
even if less than a quorum, or by a sole remaining director. Any director elected to fill a vacancy not resulting from an increase in
the authorized number of directors shall have the same remaining term as that of his or her predecessor.

(e) Voting Rights of Preferred Stock. Notwithstanding the foregoing, whenever the holders of any one or more series
of Preferred Stock issued by the Corporation shall have the right, voting separately as a series or separately as a class with one or
more such other series, to elect directors at an annual or special meeting of stockholders, the election, term of office, removal,
filling of vacancies and other features of such directorships shall be governed by the terms of this Amended and Restated
Certificate of Incorporation (including any certificate of designations relating to any series of Preferred Stock) applicable thereto.

ARTICLE VI

Section 6.1 Indemnification of Directors, Officers, Employees or Agents. Each person who was or is made a party or is

threatened to be made a party to or is involved in any action, suit or proceeding, whether civil, criminal, administrative or
investigative in nature, including any



appeal, by reason of the fact that such person (or a person of whom such person is the legal representative) is or was a director,
officer, employee or agent of the Corporation or, while a director, officer, employee or agent of the Corporation, is or was serving at
the request of the Corporation as a director, officer, trustee, partner, member, employee, other fiduciary or agent of another
corporation or of a partnership, joint venture, limited liability company, trust or other enterprise, including service with respect to
employee benefit plans or public service or charitable organizations, whether the basis of such claim or proceeding is alleged
actions or omissions in any such capacity or in any other capacity while serving as a director, officer, trustee, partner, member,
employee, other fiduciary or agent thereof, may be indemnified and held harmless by the Corporation to the fullest extent permitted
by the DGCL, against all expense and liability (including without limitation, attorneys' fees and disbursements, court costs,
damages, fines, amounts paid or to be paid in settlement, and excise taxes or penalties) reasonably incurred or suffered by such
person in connection therewith and such indemnification may continue as to a person who has ceased to be a director, officer,
employee or agent of the Corporation and may inure to the benefit of such person's heirs, executors and administrators. The
Corporation, by provisions in its By-Laws or by agreement, may accord to any current or former director, officer, employee or
agent of the Corporation the right to, or regulate the manner of providing to any current or former director, officer, employee or
agent of the Corporation, indemnification to the fullest extent permitted by the DGCL.

Section 6.2  Advance of Expenses. The Corporation to the fullest extent permitted by the DGCL may advance to any
person who is or was a director, officer, employee or agent of the Corporation (or to the legal representative thereof) any and all
expenses (including, without limitation, attorneys fees and disbursements and court costs) reasonably incurred by such person in
respect of any proceeding to which such person (or a person of whom such person is a legal representative) is made a party or
threatened to be made a party by reason of the fact that such person is or was a director, officer, employee or agent of the
Corporation or, while a director, officer, employee or agent of the Corporation, is or was serving at the request of the Corporation as
a director, officer, trustee, partner, member, employee, other fiduciary or agent of another corporation or a partnership, joint
venture, limited liability company, trust or other enterprise, including service with respect to employee benefits plans or public
service or charitable organizations; provided, however, that, to the extent the DGCL requires, the payment of such expenses in
advance of the final disposition of the proceeding shall be made only upon delivery to the Corporation of an undertaking, by or on
behalf of such person, to repay all amounts so advanced if it shall ultimately be determined that such person is not entitled to be
indemnified against such expense under this Article VI or otherwise. The Corporation by provisions in its By-Laws or by
agreement may accord any such person the right to, or regulate the manner of providing to any such person, such advancement of
expenses to the fullest extent permitted by the DGCL.

Section 6.3  Non-Exclusivity of Rights. Any right to indemnification and advancement of expenses conferred as permitted
by this Article VI shall not be deemed exclusive of any other right
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which any person may have or hereafter acquire under any statute (including the DGCL), any other provision of this Amended and
Restated Certificate of Incorporation or the By-Laws of the Corporation, any agreement, any vote of stockholders or the Board of
Directors or otherwise.

ARTICLE VII

Section 7.1  Insurance. The Corporation may purchase and maintain insurance to protect itself and any person who is or
was a director, officer, employee or agent of the Corporation, or is or was serving at the request of, or to represent the interests of,
the Corporation or another corporation or a partnership, joint venture, limited liability company or trust or other enterprise, against
any liability asserted against any expense, liability or loss, whether or not the Corporation would have the power to indemnify such
person against such expense, liability or loss under the DGCL.

ARTICLE VIII

Section 8.1 Limited Liability of Directors. A director of the Corporation shall not be personally liable to the Corporation
or its stockholders for monetary damages for breach of fiduciary duty as a director, provided that such provision shall not eliminate
or limit the liability of a director (i) for any breach of the director's duty of loyalty to the Corporation or its stockholders, (ii) for
acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174
of the DGCL, or (iv) for any transaction from which the director derived an improper personal benefit.

If the DGCL is amended to authorize corporation action further eliminating or limiting the personal liability of directors,
then the liability of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by the DGCL, as so
amended. Any repeal or modification of this Article VIII by the stockholders of the Corporation or otherwise shall not adversely
affect any right or protection of a director of the Corporation existing at the time of such repeal or modification.

ARTICLE IX
[Reserved.]

ARTICLE X

Section 10.1  Business Opportunities. To the fullest extent permitted by applicable law, the Corporation, on behalf of itself
and its subsidiaries, renounces any interest or expectancy of the Corporation and its subsidiaries in, or in being offered an
opportunity to participate in, business opportunities that are from time to time presented to any of the Sponsors or any of their
respective officers, directors, agents, stockholders, members, partners, affiliates and subsidiaries (other than the Corporation and its
subsidiaries), even if the opportunity is one that the Corporation or its subsidiaries might reasonably be deemed to have pursued or
had the ability or desire to pursue if



granted the opportunity to do so and such person shall have no duty to communicate or offer such corporate opportunity to the
Corporation arid, to the fullest extent permitted by applicable law, shall not be liable to the Corporation or any of its subsidiaries for
breach of any fiduciary or other duty, as a director or officer or otherwise, by reason of the fact that such person pursues or acquires
such business opportunity, directs such business opportunity to another person or fails to present such business opportunity, or
information regarding such business opportunity, to the Corporation or its subsidiaries unless, in the case of any such person who is
a director or officer of the Corporation, such business opportunity is expressly offered to such director or officer in writing solely in
his or her capacity as a director or officer of the Corporation. Any person purchasing or otherwise acquiring any interest in any
shares of stock of the Corporation shall be deemed to have notice of and consented to the provisions of this Article X. Neither the
alteration, amendment or repeal of this Article X nor the adoption of any provision of this Amended and Restated Certificate of
Incorporation inconsistent with this Article X shall eliminate or reduce the effect of this Article X in respect of any matter
occurring, or any cause of action, suit or claim that, but for this Article X, would accrue or arise, prior to such alteration,
amendment, repeal or adoption.

ARTICLE XI

Section 11.1  Section 203 of the DGCL. Section 203 of the DGCL shall not apply to the Corporation.

ARTICLE XII

Section 12.1  By-Laws. The Board of Directors is expressly authorized to adopt, amend, or repeal the By-Laws of the
Corporation without the assent or vote of the stockholders, in any manner not inconsistent with the laws of the State of Delaware or
this Amended and Restated Certificate of Incorporation of the Corporation.

ARTICLE XIII

Section 13.1  Reservation of Right to Amend Certificate of Incorporation. The Corporation reserves the right to amend,
alter, change, or repeal any provision contained in this Amended and Restated Certificate of Incorporation, in the manner now or
hereafter prescribed by statute, and all rights conferred upon stockholders herein are granted subject to this reservation.

ARTICLE XIV

Section 14.1  Severability. If any provision or provisions of this Amended and Restated Certificate of Incorporation shall
be held to be invalid, illegal or unenforceable as applied to any circumstance for any reason whatsoever: (i) the validity, legality
and enforceability of such provisions in any other circumstance and of the remaining provisions of this Amended and Restated
Certificate of Incorporation (including, without limitation, each portion of any paragraph of this
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Amended and Restated Certificate of Incorporation containing any such provision held to be invalid, illegal or unenforceable that is
not itself held to be invalid, illegal or unenforceable) shall not in any way be affected or impaired thereby and (ii) to the fullest
extent possible, the provisions of this Amended and Restated Certificate of Incorporation (including, without limitation, each such
portion of any paragraph of this Amended and Restated Certificate of Incorporation containing any such provision held to be
invalid, illegal or unenforceable) shall be construed so as to permit the Corporation to protect its directors, officers, employees and

agents from personal liability in respect of their good faith service to or for the benefit of the Corporation to the fullest extent
permitted by law).



Exhibit 3.2
SECOND AMENDED AND RESTATED

BY-LAWS

OF

CVR ENERGY, INC.

ARTICLE I
Offices

SECTION 1. Registered Office. The registered office of the Corporation within the State of Delaware shall be in the
City of Wilmington, County of New Castle.

SECTION 2. Other Offices. The Corporation may also have an office or offices other than said registered office at
such place or places, either within or without the State of Delaware, as the Board of Directors shall from time to time determine or
the business of the Corporation may require.

SECTION 3. Books. The books of the Corporation may be kept within or without the State of Delaware as the
Board of Directors may from time to time determine or the business of the Corporation may require.

ARTICLE I
Meetings of Stockholders

SECTION 1. Place of Meetings. All meetings of the stockholders for the election of directors or for any other
purpose shall be held at any such place, either within or without the State of Delaware, as shall be designated from time to time by
the Board of Directors and stated in the notice of meeting or in a duly executed waiver thereof.

SECTION 2. Annual Meeting. The annual meeting of stockholders shall be held at such date and time as shall be
designated from time to time by the Board of Directors and stated in the notice of meeting. At each annual meeting, the
stockholders entitled to vote shall elect a Board of Directors and transact such other business as may properly be brought before the
meeting.

SECTION 3. Special Meetings. Special meetings of stockholders may be called at any time only by the Board of
Directors pursuant to a resolution adopted by the affirmative vote of a majority of the Board of Directors then in office or by the
Chairman of the Board of Directors.



SECTION 4. Notice of Meetings. Written notice of each annual and special meeting of stockholders stating the date,
place and time of the meeting, and, in the case of a special meeting, the purpose or purposes for which the meeting is called, shall
be given to each stockholder of record entitled to vote at the meeting at such address as appears on the records of the Corporation
not less than ten nor more than sixty days before the date of the meeting. Business transacted at any special meeting of stockholders
shall be limited to the purposes stated in the notice. Notice of any meeting shall not be required to be given to (i) any person who
attends such meeting, except when such person attends the meeting in person or by proxy for the express purpose of objecting, at
the beginning of the meeting, to the transaction of business because the meeting is not lawfully called or convened or (ii) any
person who, either before or after the meeting, shall submit a signed written waiver of notice, in person or by proxy. Neither the
business to be transacted at, nor the purpose of, an annual or special meeting of stockholders need be specified in any written
waiver of notice.

SECTION 5. List of Stockholders. A complete list of the stockholders entitled to vote at the meeting, arranged in
alphabetical order (for each class of stock), showing the address of and the number of shares registered in the name of each
stockholder shall be open to the examination of any such stockholder for a period of at least ten days prior to the meeting in the
manner provided by law. The stockholder list shall also be open to the examination of any stockholder during the whole time of the
meeting as provided by law. This list shall presumptively determine the identity of the stockholders entitled to vote at the meeting
and the number of shares held by each of them.

SECTION 6. Quorum, Adjournments. Stockholders holding a majority of the shares of the Corporation entitled to
vote, present in person or by proxy, shall constitute a quorum for the transaction of business at all meetings of stockholders, except
as otherwise provided by statute or by the Amended and Restated Certificate of Incorporation or by these By-Laws. If, however,
such quorum shall not be present at any meeting of stockholders, a majority in interest of stockholders entitled to vote thereat,
present in person or by proxy, shall have the power to adjourn the meeting from time to time, without notice other than
announcement at the meeting, until a quorum shall be present or represented by proxy. At such later or rescheduled meeting at
which the requisite amount of shares entitled to vote shall be represented, any business may be transacted which might have been
transacted at the meeting as originally called.

SECTION 7. Organization. At each meeting of stockholders, the Chairman of the Board of Directors, or such person
as the Chairman of the Board of Directors may have designated, or, in his or her absence, the Chief Executive Officer or, in his or
her absence, such person as the Board of Directors may have designated shall act as chairman of the meeting. The Secretary or, in
his absence or inability to act, the person whom the chairman of the meeting shall appoint secretary of the meeting shall act as
secretary of the meeting and keep the minutes thereof.

SECTION 8. Conduct of Business. The chairman of any meeting of stockholders shall determine the order of
business and the procedure at the meeting, including such regulation of the manner of voting and the conduct of discussion as
seems to him or her in order.
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SECTION 9. Voting. Except as otherwise provided by statute or the Amended and Restated Certificate of
Incorporation, at all meetings of the stockholders, each stockholder entitled to vote under the Amended and Restated Certificate of
Incorporation and these By-Laws shall be entitled to one vote, in person or by proxy, for each share of voting stock owned by such
stockholder of record on the record date for the meeting. Each stockholder entitled to vote at any meeting of stockholders may
authorize another person or persons to act for him by a proxy signed by such stockholder or his attorney-in-fact, but no proxy shall
be voted after three years from its date, unless the proxy provides for a longer period. When a quorum is present or represented at
any meeting, the vote of the holders of a plurality of the stock having voting power present in person or represented by proxy shall
decide any election for directors, and the vote of the holders of a majority of the stock having voting power present in person or
represented by proxy shall decide any other question brought before such meeting, unless the question is one upon which, by
express provision of law, of the Corporation’s Amended and Restated Certificate of Incorporation (as the same may be amended),
or of these By-Laws, a different vote is required, in which case such express provision shall govern and control the decision of such
question.

SECTION 10. Notice of Stockholders’ Business and Nominations. Only such persons who are nominated pursuant
to nominations properly brought before a meeting of stockholders in accordance with the procedures set forth in this By-law shall
be eligible to serve as directors, and only such business that shall have been properly brought before a meeting of stockholders in
accordance with the procedures set forth in this By-law shall be conducted at such meeting. For nominations of persons for election
to the Board of Directors or other business to be properly brought before a meeting of stockholders, the nominations or other
business must be (A) specified in the notice of meeting or accompanying proxy statement given by or at the direction of the Board
of Directors; (B) otherwise brought before the meeting by or at the direction of the Board of Directors; or (C) properly brought
before the meeting by a stockholder.

(a) (i) Annual Meetings of Stockholders. For nominations or other business to be properly brought before an annual
meeting by a stockholder (A) the stockholder must have given timely notice thereof in proper form in writing to the Secretary; (B)
the subject matter thereof must be a matter that is a proper subject matter for stockholder action at such meeting; and (C) the
stockholder must be a stockholder of record of the Corporation at the time the notice required by this Section 10(a) is delivered to
the Secretary and must be entitled to vote at the meeting.

(ii) To be considered timely, a stockholder’s notice must be delivered to the Secretary at the principal executive
offices of the Corporation not later than the close of business on the 90th calendar day, and no earlier than the 120th calendar day,
prior to the anniversary of the previous year’s annual meeting of stockholders. If no annual meeting was held in the previous year,
or if the date of the applicable annual meeting was changed by more than 30 days from the date of the previous year’s annual
meeting, then a stockholder’s notice, to be considered timely, must be delivered to the Secretary at the principal executive offices of
the Corporation not later than the close of business on the later of the 90th calendar day prior to such annual meeting or the tenth
day following the day on which notice of the date of the annual meeting was
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mailed or a public announcement of such date was first made. 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.

(iii) For it to be in proper form, a stockholder’s notice must set forth: (A) as to each person whom the stockholder
proposes to nominate for election as a director at the applicable meeting, (1) all information relating to such person that would be
required to be disclosed in a proxy statement required to be filed in connection with the solicitation of proxies for election of
directors in a contested election pursuant to Section 14 of the Securities Exchange Act of 1934 (the “Exchange Act”) and the rules
and regulations promulgated thereunder; and (2) such person’s written consent to being named in the proxy statement as a nominee
and to serving as a director if elected; (B) as to any business the stockholder proposes to bring before the applicable meeting, (1) a
brief description of such business; (2) the text of the proposal or business (including the text of any resolutions proposed for
consideration and, in the event that such business includes a proposal to amend the By-laws, the language of the proposed
amendment); (3) the reasons for conducting such business at the meeting; and (4) any material interest in such business of any
Stockholder Associated Person (as defined below); and (C) as to the stockholder giving the notice and any Stockholder Associated
Person in respect of which information would need to be provided under clauses (3), (4), (5) or (8) below, (1) the name and address
of such stockholder, as they appear on the Corporation’s books and of each such Stockholder Associated Person; (2) all information
that would be required to be disclosed by each such Stockholder Associated Person in a proxy statement filed by each such
Stockholder Associated Person pursuant to Section 14 of the Exchange Act and the rules and regulations promulgated thereunder in
connection with the solicitation of proxies in a contested solicitation; (3) the class and series and number and amount of shares of
capital stock, other securities or indebtedness of the Corporation or any of its subsidiaries that are owned beneficially and/or held of
record by any such Stockholder Associated Person; (4) any option, warrant, convertible security, stock appreciation right or other
derivative position with a value derived in whole or in significant part from the value of any shares of capital stock, other securities
or indebtedness of the Corporation or any of its subsidiaries, whether or not such instrument, right or position shall be subject to
settlement in the underlying shares of capital stock, other securities or indebtedness of the Corporation or any of its subsidiaries or
otherwise (“Derivative Instrument”), held or beneficially held by any such Stockholder Associated Person; (5) any short interest
held or beneficially held by any such Stockholder Associated Person in any shares of capital stock, other securities or indebtedness
of the Corporation or any of its subsidiaries; (6) a description of all direct and indirect compensation and other material monetary
agreements, arrangements and understandings during the past three years, and any other material relationships, in each case
between or among any such Stockholder Associated Person, on the one hand, and each proposed nominee of the stockholder, and
such nominee’s affiliates and associates, on the other hand; (7) a representation that such 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 propose such
business or nomination; and (8) a representation as to whether any such Stockholder Associated Person intends or is part of a group
which intends (x) to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the Corporation’s
outstanding shares of capital stock required to elect the applicable nominees or approve or adopt any proposal; and/or (y)
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otherwise to solicit proxies in support of any such nominees or proposal. For purposes hereof, “Stockholder Associated Person” of
any stockholder means (w) such stockholder itself, but only if such stockholder is seeking to nominate directors for election or
bring business before a stockholder meeting on its own behalf, (x) any beneficial owner of shares of stock of the Corporation on
whose behalf such stockholder is seeking to nominate directors for election or bring business before a stockholder meeting, (y) any
person acting in concert with any Stockholder Associated Person referenced in clauses (x) or (y) with respect to the nomination of
directors for election or the bringing of business before a stockholder meeting, or (z) any person controlling, controlled by or under
common control with any Stockholder Associated Person referenced in clauses (w), (x) or (y).

The Corporation may require any proposed nominee to furnish such other information as it may reasonably require
to determine the eligibility of such proposed nominee to serve as a director of the Corporation. In addition, a stockholder seeking to
bring a nomination or an item of business before the annual meeting shall promptly provide any other information reasonably
requested by the Corporation.

(iv) Notwithstanding anything in Section 10(a)(ii) to the contrary, in the event that the number of directors to be
elected to the Board of Directors at an annual meeting is increased and there is no public announcement naming the nominees for
the additional directorships at least 100 days prior to the first anniversary of the preceding year’s annual meeting, a notice in proper
form under this Section shall also be considered timely, but only with respect to nominees for the additional directorships, if it shall
be delivered to the Secretary at the principal executive offices of the Corporation (by a stockholder of record of the Corporation at
the time the notice is delivered to the Corporation who is entitled to vote at the meeting) not later than the close of business on the
tenth calendar day following the day on which such public announcement is first made.

(b) Special Meetings of Stockholders. Only such business shall be conducted at a special meeting of stockholders as
shall have been brought before the meeting pursuant to the Corporation’s notice of meeting given by or at the direction of the Board
of Directors. Nominations of persons for election to the Board of Directors may be made at a special meeting of stockholders at
which directors are to be elected pursuant to the Corporation’s notice of meeting (i) by or at the direction of the Board of Directors;
or (ii) provided that the Board of Directors has determined that directors shall be elected at such meeting, by any stockholder of the
Corporation who gives timely notice thereof in proper form in writing to the Secretary, who is a stockholder of record of the
Corporation at the time the notice required by this Section 10(b) is delivered to the Secretary at the principal executive offices of
the Corporation and who is entitled to vote at the meeting upon such election. To be considered timely for purposes of this Section
10(b), a stockholder’s notice must be delivered to the Secretary at the principal executive offices of the Corporation no later than
the close of business on the 90th calendar day before, and no earlier than the 120th calendar day before, the applicable special
meeting of stockholders or, if public announcement of the date of such special meeting or that directors shall be elected at such
meeting is made less than 100 calendar days prior to the date of such special meeting, not later than the close of business on the
tenth calendar day following the day upon which the date
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of such special meeting and that directors will be elected at such meeting are first publicly announced. In no event shall any
adjournment or postponement of a special meeting or the announcement thereof commence a new time period for the giving of a
stockholder’s notice as described above.

(c) (i) General. Notwithstanding the foregoing provisions of this Section 10, a stockholder who seeks to have any
proposal or nominee included in the Corporation's proxy materials must provide notice as required by and otherwise comply with
the applicable requirements of the rules and regulations under the Exchange Act. Nothing in this Section 10 shall be deemed to
affect any rights (A) of stockholders to request inclusion of proposals or nominations in the Corporation’s proxy statement pursuant
to applicable rules and regulations promulgated under the Exchange Act; or (B) of the holders of any series of Preferred Stock to
elect directors pursuant to any applicable provisions of the Certificate of Incorporation.

(ii) The chairman of an annual meeting shall determine all matters relating to the conduct of the meeting, including,
but not limited to, determining whether any nomination or item of business has been properly brought before the meeting in
accordance with these By-laws (including whether the stockholder or any Stockholder Associated Person solicited (or is part of a
group which solicited) or did not so solicit, as the case may be, proxies in support of such stockholder’s nominee or proposal in
compliance with such stockholder’s representation as required by clause (C)(8) of Section 10(a)(iii)), and if the chairman should so
determine and declare that any nomination or item of business has not been properly brought before an annual or special meeting,
then such business shall not be transacted at such meeting and such nomination shall be disregarded.

(iii) Notwithstanding the foregoing provisions of this Section 10, if the stockholder (or a qualified representative of
the stockholder) does not appear at the annual or special meeting of stockholders of the Corporation to present a nomination or item
of business, such proposed business shall not be transacted and such nomination shall be disregarded, notwithstanding that proxies
in respect of such vote may have been received by the Corporation.

(iv) For purposes of this By-Law, “public announcement” shall mean disclosure in a press release reported by a
national news service or in a document publicly filed by the Corporation with the Securities and Exchange Commission pursuant to
Section 13, 14 or 15(d) of the Exchange Act and the rules and regulations promulgated thereunder.

SECTION 11. Action by Consent. Any action required or permitted to be taken at any annual or special meeting of
the stockholders may be taken without a meeting, without prior notice and without a vote, if a consent in writing, setting forth the
action so taken, shall be signed by the holders of outstanding shares having not less than the minimum number of votes that would
be necessary to authorize or take such action at a meeting at which all shares entitled to vote thereon were present and voted.

SECTION 12. Inspectors. The Board of Directors may, in advance of any meeting of stockholders, appoint one or
more inspectors to act at such meeting or any adjournment thereof. If any of the inspectors so appointed shall fail to appear or act,
the
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chairman of the meeting may, or if inspectors shall not have been appointed, the chairman of the meeting may, appoint one or more
inspectors. Each inspector, before entering upon the discharge of his duties, shall take and sign an oath faithfully to execute the
duties of inspector at such meeting with strict impartiality and according to the best of his ability. The inspectors shall determine the
number of shares of capital stock of the Corporation outstanding and the voting power of each, the number of shares represented at
the meeting, the existence of a quorum, and the validity and effect of proxies, and shall receive votes, ballots or consents, hear and
determine all challenges and questions arising in connection with the right to vote, count and tabulate all votes, ballots or consents,
determine the results, and do such acts as are proper to conduct the election or vote with fairness to all stockholders. On request of
the chairman of the meeting, the inspectors shall make a report in writing of any challenge, request or matter determined by them
and shall execute a certificate of any fact found by them. No director or candidate for the office of director shall act as an inspector
of an election of directors. Inspectors need not be stockholders.

ARTICLE III
Board of Directors

SECTION 1. General Powers. The business and affairs of the Corporation shall be managed by or under the
direction of the Board of Directors. The Board of Directors may exercise all such authority and powers of the Corporation and do
all such lawful acts and things as are not by statute or the Certificate of Incorporation directed or required to be exercised or done
by the stockholders.

SECTION 2. Number. The Board of Directors shall initially consist of eight (8) directors, and thereafter shall be not
less than three (3) nor more than fifteen (15) directors, the exact number of which shall be fixed, from time to time, by resolution
adopted by the affirmative vote of a majority of the entire Board of Directors then in office. Directors need not be stockholders.

SECTION 3. Election and Term. Except as otherwise provided by statute, the Amended and Restated Certificate of
Incorporation, or these By-Laws, the directors (other than members of the initial Board of Directors) shall be elected at the annual
meeting of stockholders. Each director shall hold office for a term of one year or until his successor shall have been elected and
qualified, subject to such director’s earlier death, resignation or removal, as hereinafter provided in these By-Laws or the Amended
and Restated Certificate of Incorporation.

SECTION 4. Resignations. Any director of the Corporation may resign at any time by giving written notice of his or
her resignation to the Corporation. Any such resignation shall be made in writing and shall take effect at the time specified therein
or, if the time when it shall become effective shall not be specified therein, immediately upon its receipt. Unless otherwise specified
therein, the acceptance of such resignation shall not be necessary to make it effective.
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SECTION 5. Removal of Directors. Any director may be removed in the manner provided in and to the extent
permitted under the Amended and Restated Certificate of Incorporation.

SECTION 6. Vacancies. Any vacancy in the Board of Directors, however resulting, may be filled in the manner
provided in and to the extent permitted under the Amended and Restated Certificate of Incorporation.

SECTION 7. Place of Meetings. Meetings of the Board of Directors shall be held at such place or places, within or
without the State of Delaware, as the Board of Directors may from time to time determine or as shall be specified in the notice of
any such meeting.

SECTION 8. Regular Meetings. Regular meetings of the Board of Directors shall be held at such time and place as
the Board of Directors may fix or as may be specified in a notice of meeting. Notice of regular meetings of the Board of Directors
need not be given except as otherwise required by statute or these By-Laws.

SECTION 9. Special Meetings. Special meetings of the Board of Directors may be held at any time upon the call by
the Chairman of the Board of Directors, the Chief Executive Officer, two or more directors of the Corporation, or by one director in
the event that there is only a single director in office.

SECTION 10. Notice of Meetings. Notice of regular meetings of the Board of Directors need not be given except as
otherwise required by statute or these By-Laws. Notice of each special meeting of the Board of Directors (and of each regular
meeting for which notice shall be required) shall be given at least one business day before each special meeting, in writing or orally
(either in person or by telephone), including the time, date and place of the meeting; provided that notice of any meeting need not
be given to any Director who shall be present at such meeting (in person or by telephone) or who shall waive notice thereof in
writing either before or after such meeting. Neither notice of a meeting nor a waiver of a notice need specify the purposes of the
meeting.

SECTION 11. Quorum and Manner of Acting. A majority of the entire Board of Directors shall constitute a quorum
for the transaction of business at any meeting of the Board of Directors. In the absence of a quorum at any meeting of the Board of
Directors, a majority of the directors present thereat may adjourn such meeting until such quorum is present, and no further notice
thereof need be given other than by announcement at the meeting which shall be so adjourned. All matters shall be determined by
the vote of a majority of the total number of directors present at such meeting at which there is a quorum, except as otherwise
provided in the Amended and Restated Certificate of Incorporation or these Bylaws or as required by law.

SECTION 12. Organization. At each meeting of the Board of Directors, the Chairman of the Board, if one has been
elected, or, in the absence of the Chairman of the Board or if one shall not have been elected, the Chief Executive Officer (or, in his
absence, another director chosen by a majority of the directors present) shall act as chairman of the meeting and
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preside thereat. The Secretary or, in his absence, any person appointed by the chairman, shall act as secretary of the meeting and
keep the minutes thereof.

SECTION 13. Compensation. The Board of Directors shall have authority to fix or establish policies for the
compensation, including fees and reimbursement of expenses, for services provided by directors to the Corporation.

SECTION 14. Committees. The Board of Directors may, by resolution passed by a majority of the entire Board of
Directors, designate one or more committees, including an executive committee, each committee to consist of one or more of the
directors of the Corporation. The Board of Directors may designate one or more directors as alternate members of any committee,
who may replace any absent or disqualified member at any meeting of the committee. Except to the extent restricted by statute or
the Certificate of Incorporation, each such committee, to the extent provided in the resolution creating it, shall have and may
exercise all the powers and authority of the Board of Directors; but no such committee shall have the power or authority to (i)
approve, adopt or recommend to the stockholders any action or matter expressly required by Delaware law to be submitted to the
stockholders for approval or (ii) adopt, amend or repeal any By-Law of the Corporation. Each committee shall keep regular minutes
of its meetings and report the same to the Board of Directors.

SECTION 15. Action by Consent. Unless restricted by the Amended and Restated Certificate of Incorporation or
these By-Laws, any action required or permitted to be taken by the Board of Directors or any committee thereof may be taken
without a meeting if all members of the Board of Directors or such committee, as the case may be, consent thereto in writing, and
the writing or writings are filed with the minutes of the proceedings of the Board of Directors or such committee, as the case may
be.

SECTION 16. Telephonic Meeting. Any one or more members of the Board of Directors or any committee thereof
may participate in a meeting of the Board of Directors or such committee by means of a conference call or using any
communications equipment by means of which all persons participating in the meeting can hear each other. Participation by such
means shall constitute presence in person at a meeting.

ARTICLE IV
Officers

SECTION 1. Number and Qualifications. The officers of the Corporation shall be elected by the Board of Directors
and shall include a Chief Executive Officer, a President, one or more Vice Presidents, and a Secretary. The Board of Directors may
also select other officers as it may deem to be necessary or appropriate, including a Chairman, a Chief Operating Officer, a Chief
Financial Officer, a Chief Accounting Officer, a General Counsel, a Treasurer, one or more Assistant Secretaries and one or more
Assistant Treasurers. Any two or more offices may be held by the same person, and no officer except the Chairman of the Board
need be a director. Each officer shall hold office until his successor shall have been duly elected, or until his death, or until he shall
have resigned or have been removed, as hereinafter provided in these By-Laws.
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SECTION 2. Resignations. Any officer of the Corporation may resign at any time by giving written notice of his
resignation to the Corporation. Any such resignation shall be made in writing and shall take effect at the time specified therein or, if
the time when it shall become effective shall not be specified therein, immediately upon receipt. Unless otherwise specified therein,
the acceptance of any such resignation shall not be necessary to make it effective.

SECTION 3. Removal. Any officer of the Corporation may be removed, with or without cause, by the Board of
Directors at any time.

SECTION 4. Chairman of the Board. The Chairman of the Board, if one is elected, shall preside at meetings of the
Board of Directors or the stockholders. The Chairman shall have the powers and duties customarily and usually associated with the
office of the Chairman of the Board of Directors and shall perform such other duties as from time to time may be assigned to him
or her by the Board of Directors. The same individual may serve as both Chairman of the Board and Chief Executive Officer.

SECTION 5. Chief Executive Officer. The Chief Executive Officer shall, in the absence of the Chairman of the
Board, if available and present, preside at each meeting of the Board of Directors or the stockholders. The Chief Executive Officer
shall have the powers and duties customarily and usually associated with the position of Chief Executive Officer and such other
powers and duties as may from time to time be assigned to him by the Board of Directors.

SECTION 6. President. The President shall have the powers and duties customarily and usually associated with the
office of the President and such other powers and duties as may from time to time be assigned to him by the Board of Directors.
The Chairman of the Board, Chief Executive Officer and the President may be the same person.

SECTION 7. Vice-President. Each Vice-President shall have such powers and perform such duties as may from time
to time be assigned to him or her by the Board of Directors. The Board of Directors may name Executive Vice Presidents or Senior
Vice Presidents or otherwise establish different categories of vice presidents.

SECTION 8. Secretary. The Secretary shall have the powers and duties as are customarily and usually associated
with the position of Secretary or as may from time to time be assigned to him by the Board of Directors, the Chairman of the Board
of Directors or the Chief Executive Officer.

SECTION 9. General Counsel. The General Counsel shall have the powers and duties customarily and usually
associated with the office of the General Counsel and such other powers and duties as may from time to time be assigned to him by
the Board of Directors.

SECTION 10. Other Officers. The Chief Operating Officer, Chief Financial Officer, Chief Accounting Officer,
Treasurer, Assistant Secretaries and Assistant Treasurers, if any, any other officers shall perform such duties as from time to time
may be assigned by the Board of Directors.

-10 -



ARTICLE V

Capital Stock

SECTION 1. Issuance of Stock. Unless otherwise voted by stockholders and subject to the provisions of the
Certificate of Incorporation, the whole or any part of any unissued balance of the authorized capital stock of the Corporation or the
whole or any part of any unissued balance of the authorized capital stock of the Corporation held in its treasury may be issued, sold,
transferred or otherwise disposed of by vote of the Board of Directors in such manner, for such consideration and on such terms as
the Board of Directors may determine.

SECTION 2. Stock Certificates. The stock of the Corporation shall be represented by certificates, provided that the
Board of Directors of the Corporation may provide by resolution or resolutions that some or all of any or all classes or series of its
stock shall be uncertificated shares. Any such resolution shall not apply to shares represented by a certificate until such certificate is
surrendered to the Corporation. Every holder of stock represented by certificates shall be entitled to have a certificate signed by, or
in the name of the Corporation by the Chairman of the Board, or the President or Vice President, and by the Treasurer or an
Assistant Treasurer, or the Secretary or an Assistant Secretary of the Corporation.

SECTION 3. Facsimile Signatures. Any or all of the signatures on a 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.

SECTION 4. Lost Certificates. No certificate for shares of stock in the Corporation shall be issued in place of any
certificate alleged to have been lost, stolen or destroyed, except upon production of such evidence of such loss, theft or destruction
and upon delivery to the Corporation of a bond of indemnity in such amount, upon such terms and secured by such surety, as the
Board of Directors in its discretion may require.

SECTION 5. Transfers of Stock. Transfers of stock shall be made on the books of the Corporation by the holder of
the shares in person or by such holder’s attorney upon surrender and cancellation of certificates for a like number of shares, or as
otherwise provided by law with respect to uncertificated shares.

SECTION 6. Fixing the Record Date. In order that the Corporation may determine the stockholders entitled to notice
of or to vote at any meeting of stockholders or any adjournment thereof, or to express consent to corporate action in writing without
a meeting (to the extent permitted by the Certificate of Incorporation and By-Laws), 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 establish, 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.
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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 at the close of business on the day before the day on which notice is given, or, if notice is waived, at the close
of business on the day before the day on which the meeting is held. The record date for determining stockholders for any other
purpose shall be at the close of business on the day on which the Board of Directors adopts the resolution relating to such purpose.

A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to
any adjournment of the meeting; provided, however, that the Board of Directors may fix a new record date for the adjourned
meeting.

SECTION 7. Registered Stockholders. The names and addresses of the holders of record of the shares of stock of the
Corporation’s capital, together with the number of shares of each class and series held by each record holder and the date of issue
of such shares, shall be entered on the books of the Corporation. The Corporation shall be entitled to recognize the exclusive right
of a person registered on its records as the owner of shares of stock as the person entitled to exercise the rights of a stockholder,
including to receive dividends and to vote as such owner. The Corporation shall not be bound to recognize any equitable or other
claim to or interest in such share or shares of stock on the part of any other person, whether or not it shall have express or other
notice thereof, except as otherwise provided by the laws of Delaware.

SECTION 8. Dividends. Subject to applicable law and the Certificate of Incorporation, the Board of Directors may,
out of funds legally available therefor at any regular or special meeting, declare dividends upon the capital stock of the Corporation
as and when it deems expedient. Dividends may be paid in cash, in property or in shares of stock of the Corporation, unless
otherwise provided by statute or the Certificate of Incorporation. Before declaring any dividend there may be set apart out of any
funds of the Corporation available for dividends, such sum or sums as the directors from time to time in their discretion deem
proper for working capital or as a reserve fund to meet contingencies or for equalizing dividends or for such other purposes as the
directors shall deem conducive to the interests of the Corporation.

SECTION 9. Transfer Agents and Registrars. The Board of Directors may appoint, or authorize any officer or
officers to appoint, one or more transfer agents and one or more registrars.

SECTION 10. Regulations. The Board of Directors may make such additional rules and regulations, not inconsistent
with these By-Laws, as it may deem expedient concerning the issue, transfer and registration of certificates for shares of stock or
with respect to uncertificated shares of stock of the Corporation.

ARTICLE VI
Indemnification
SECTION 1. Indemnification Respecting Third Party Claims.
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(a) Indemnification of Directors and Officers. To the fullest extent permitted and in the manner required by the laws
of the State of Delaware as in effect from time to time, the Corporation shall indemnify in accordance with the following provisions
of this Article VI any person who was or is made a party to or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding (including any appeal thereof), whether civil, criminal, administrative, regulatory or
investigative in nature (other than an action by or in the right of the Corporation), by reason of the fact that such person is or was a
director or officer of the Corporation, or, if at a time when he or she was a director or officer of the Corporation, is or was serving at
the request of, or to represent the interests of, the Corporation as a director, officer, partner, member, trustee, fiduciary, employee or
agent (a “Subsidiary Officer”) of another corporation, partnership, joint venture, limited liability company, trust, employee benefit
plan or other enterprise including any charitable or not-for-profit public service organization or trade association (an “Affiliated
Entity”), against expenses (including attorneys’ fees and disbursements), costs, judgments, fines, penalties and amounts paid in
settlement actually and reasonably incurred by such person in connection with such action, suit or proceeding if such person acted
in good faith and in a manner such person 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 or her conduct was unlawful; provided,
however, that (i) the Corporation shall not be obligated to indemnify a director or officer of the Corporation or a Subsidiary Officer
of any Affiliated Entity against expenses incurred in connection with an action, suit, proceeding or investigation to which such
person is threatened to be made a party but does not become a party unless such expenses were incurred with the approval of the
Board of Directors, a committee thereof or the Chairman or the Chief Executive Officer of the Corporation and (ii) the Corporation
shall not be obligated to indemnify against any amount paid in settlement unless the Corporation has consented to such settlement.
The termination of any action, suit or proceeding by judgment, order, settlement or conviction or upon a 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 such person
reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or
proceeding, that such person had reasonable cause to believe that his or her conduct was unlawful. Notwithstanding anything to the
contrary in the foregoing provisions of this paragraph, a person shall not be entitled, as a matter of right, to indemnification
pursuant to this paragraph against costs or expenses incurred in connection with any action, suit or proceeding commenced by such
person against the Corporation or any Affiliated Entity or any person who is or was a director, officer, partner, member, fiduciary,
employee or agent of the Corporation or a Subsidiary Officer of any Affiliated Entity in their capacity as such, but such
indemnification may be provided by the Corporation in a specific case as permitted by Section 6 of this Article.

(b) Indemnification of Employees and Agents. The Corporation may indemnify any employee or agent of the
Corporation in the manner and to the same or a lesser extent that it shall indemnify any director or officer under paragraph (a)
above in this Section 1.

SECTION 2. Indemnification Respecting Derivative Claims.
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(a) Indemnification of Directors and Officers. To the fullest extent permitted and in the manner required by the laws
of the State of Delaware as in effect from time to time, the Corporation shall indemnify, in accordance with the following
provisions of this Article, any person who was or is made a party to or is threatened to be made a party to any threatened, pending
or completed action or suit (including any appeal thereof) brought by or in the right of the Corporation to procure a judgment in its
favor by reason of the fact that such person is or was a director or officer of the Corporation, or, if at a time when he or she was a
director or officer to the Corporation, is or was serving at the request of, or to represent the interests of, the Corporation as a
Subsidiary Officer of an Affiliated Entity against expenses (including attorneys’ fees and disbursements) and costs actually and
reasonably incurred by such person in connection with such action or suit if such person acted in good faith and in a manner such
person reasonably believed to be in or not opposed to the best interests of the Corporation, 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 the State of Delaware or the court in which such judgment was
rendered 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 and costs as the Court of Chancery of the State of
Delaware or such other court shall deem proper; provided, however, that the Corporation shall not be obligated to indemnify a
director or officer of the Corporation or a Subsidiary Officer of any Affiliated Entity against expenses incurred in connection with
an action or suit to which such person is threatened to be made a party but does not become a party unless such expenses were
incurred with the approval of the Board of Directors, a committee thereof, or the Chairman or the Chief Executive Officer of the
Corporation. Notwithstanding anything to the contrary in the foregoing provisions of this paragraph, a person shall not be entitled,
as a matter of right, to indemnification pursuant to this paragraph against costs and expenses incurred in connection with any action
or suit in the right of the Corporation commenced by such Person, but such indemnification may be provided by the Corporation in
any specific case as permitted by Section 6 of this Article VI.

(b) Indemnification of Employees and Agents. The Corporation may indemnify any employee or agent of the
Corporation in the manner and to the same or a lesser extent that it shall indemnify any director or officer under paragraph (a)
above in this Section 2.

SECTION 3. Indemnification in Certain Cases.

(a) Indemnification Upon Successful Defense. To the extent that a director, officer, employee or agent of the
Corporation has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in any of
paragraphs (a) or (b) in Sections 1 and 2 of this Article VI, or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys' fees and disbursements) actually and reasonably incurred by him in connection
therewith.

(b) Indemnification for Service As a Witness. To the extent any person who is or was a director or officer of the
Corporation has served or prepared to serve as a witness in any action, suit or proceeding (whether civil, criminal, administrative,
regulatory or investigative in
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nature), including any investigation by any legislative body or any regulatory or self-regulatory body by which the Corporation’s
business is regulated, by reason of his or her services as a director or officer of the Corporation or his or her service as a Subsidiary
Officer of an Affiliated Entity at a time when he or she was a director or officer of the Corporation (assuming such person is or was
serving at the request of, or to represent the interests of, the Corporation as a Subsidiary Officer of such Affiliated Entity) but
excluding service as a witness in an action or suit commenced by such person, the Corporation shall indemnify such person against
out-of-pocket costs and expenses (including attorneys’ fees and disbursements) actually and reasonably incurred by such person in
connection therewith and shall use its best efforts to provide such indemnity within 45 days after receipt by the Corporation from
such person of a statement requesting such indemnification, averring such service and reasonably evidencing such expenses and
costs; it being understood, however, that the Corporation shall have no obligation under this Article VI to compensate such person
for such person’s time or efforts so expended. The Corporation may indemnify any employee or agent of the Corporation to the
same or a lesser extent as it may indemnify any director or officer of the Corporation pursuant to the foregoing sentence of this
paragraph.

SECTION 4. Procedure. Any indemnification under Sections 1 and 2 of this Article VI (unless ordered by a court)
shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification is proper in the
circumstances because such person has met the applicable standard of conduct set forth in such Sections 1 and 2. Such
determination shall be made (a) by the Board of Directors by a majority vote of a quorum consisting of directors who were not
parties to such action, suit or proceeding in respect of which indemnification is sought or by majority vote of the members of a
committee of the Board of Directors composed of at least three members each of whom is not a party to such action, suit or
proceeding, or (b) if such a quorum is not obtainable and/or such a committee is not established or obtainable, or, even if
obtainable, if a quorum of disinterested directors so directs, by independent legal counsel in a written opinion, or (c) by the
stockholders entitled to vote thereon. In the event a request for indemnification is made by any person referred to in paragraph (a)
of Section 1 or 2 of this Article VI, the Corporation shall use its best efforts to cause such determination to be made not later than
90 days after such request is made.

SECTION 5. Advances for Expenses.

(a) Advances to Directors and Officers. Expenses and costs, incurred by any person referred to in paragraph (a) of
Section 1 or 2 of this Article VI in defending a civil, criminal, administrative, regulatory or investigative action, suit or proceeding
shall be paid by the Corporation in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking
in writing by or on behalf of such person to repay such amount if it shall ultimately be determined that such person is not entitled to
be indemnified in respect of such costs and expenses by the Corporation as authorized by this Article.

(b) Advances to Employees and Agents. Expenses and costs incurred by any person referred to in paragraph (b) of
Section 1 or 2 of this Article VI in defending a civil, criminal, administrative, regulatory or investigative action, suit or proceeding
may be paid by the
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Corporation in advance of the final disposition of such action, suit or proceeding as authorized by the Board of Directors, a
committee thereof or an officer of the Corporation authorized to so act by the Board of Directors upon receipt of an undertaking in
writing by or on behalf of such person to repay such amount if it shall ultimately be determined that such person is not entitled to
be indemnified by the Corporation in respect of such costs and expenses as authorized by this Article VI.

SECTION 6. Rights Not Exclusive. The provision of indemnification to or the advancement of expenses and costs to
any person under this Article, or the entitlement of any person to indemnification or advancement of expenses and costs under this
Article, shall not limit or restrict in any way the power of the Corporation to indemnify or advance expenses and costs to such
person in any other way permitted by law or be deemed exclusive of, or invalidate, any right to which any person seeking
indemnification or advancement of expenses and costs may be entitled under any law, agreement, vote of stockholders or
disinterested directors or otherwise, both as to action in such person’s capacity as an officer, director, employee or agent of the
Corporation and as to action in any other capacity.

SECTION 7. Insurance. The Corporation may purchase and maintain insurance on behalf of any person who is or
was a director, officer, employee or agent of the Corporation, or is or was serving at the request of, or to represent the interests of,
the Corporation as a Subsidiary Officer of any Affiliated Entity, against any liability asserted against such person and incurred by
such person in any such capacity, or arising out of such person’s status as such, whether or not the Corporation would have the
power to indemnify such person against such liability under the provisions of this Article VI or applicable law.

SECTION 8. Definitions of Certain Terms. For purposes of this Article VI, (i) references to “the Corporation” shall
include, in addition to the resulting corporation, any constituent corporation (including any constituent of a constituent) absorbed
into the Corporation in a consolidation or merger if such corporation would have been permitted (if its corporate existence had
continued) under applicable law to indemnify its directors, officers, employees or agents, so that any person who is or was a
director, officer, employee or agent of such constituent corporation, or is or was serving at the request, or to represent the interests
of, such constituent corporation as a director, officer, employee or agent of any Affiliated Entity shall stand in the same position
under the provisions of this Article VI with respect to the resulting or surviving corporation as such person would have with respect
to such constituent corporation if its separate existence had continued; (ii) references to “fines” shall include any excise taxes
assessed on a person with respect to an employee benefit plan; (iii) references to “serving at the request of the Corporation” shall
include any service as a director, officer, partner, member, trustee, fiduciary, employee or agent of the Corporation or any Affiliated
Entity which service imposes duties on, or involves services by, such director, officer, partner, member, trustee, fiduciary, employee
or agent with respect to an employee benefit plan, its participants, or beneficiaries and (iv) a person who acted in good faith and in
a manner such person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan
shall be deemed to have acted in a manner “not opposed to the best interest of the Corporation” as referred to in this Article VI.
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SECTION 9. Accrual of Claims; Survival of Rights. The indemnification provided or permitted under the foregoing
provisions of this Article VI shall or may, as the case may be, apply in respect of any expense, cost, judgment, fine, penalty or
amount paid in settlement, whether or not the claim or cause of action in respect thereof accrued or arose before or after the
effective date of such provisions of this Article VI. The indemnification and advancement of expenses provided by, or granted
pursuant to this Article VI shall continue as to a person who has ceased to be a director, officer, employee or agent and shall inure
to the benefit of the heirs, executors and administrators of such a person.

SECTION 10. Corporate Obligations; Reliance. The provisions of this Article VI shall be deemed to create a
binding obligation on the part of the Corporation to the persons who from time to time are elected officers or directors of the
Corporation, and such persons in acting in their capacities as officers or directors of the Corporation or Subsidiary Officers of any
Affiliated Entity shall be entitled to rely on such provisions of this Article, without giving notice thereof to the Corporation.

ARTICLE VII
General Provisions
SECTION 1. Seal. The seal of the Corporation shall be in such form as shall be approved by the Board of Directors.

SECTION 2. Fiscal Year. The fiscal year of the Corporation shall be fixed, and once fixed, may thereafter be
changed, by resolution of the Board of Directors.

SECTION 3. Checks, Notes, Drafts, Etc. All checks, notes, drafts or other orders for the payment of money of the
Corporation shall be signed, endorsed or accepted in the name of the Corporation by such officer, officers, person or persons as
from time to time may be designated by the Board of Directors or by an officer or officers authorized by the Board of Directors to
make such designation.

SECTION 4. Execution of Contracts. The Board of Directors may authorize any officer or officers, agent or agents,
in the name and on behalf of the Corporation, to enter into or execute and deliver any and all deeds, bonds, mortgages, contracts
and other obligations or instruments, and such authority may be general or confined to specific instances.

SECTION 5. Certificate of Incorporation. All references in these By-Laws to the Certificate of Incorporation or the
Amended and Restated Certificate of Incorporation shall be deemed to refer to the Amended and Restated Certificate of
Incorporation of the Corporation, as amended or restated and in effect from time to time.

SECTION 6. Evidence of Authority. A certificate by the Secretary or any Assistant Secretary as to any action taken
by the stockholders, directors, a committee or any officer or representative of the Corporation shall, as to all persons who rely on
the certificate in good faith, be conclusive evidence of such action.
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SECTION 7. Severability and Inconsistency. Any determination that any provision of these By-Laws is for any
reason inapplicable, illegal or ineffective shall not affect or invalidate any other provision of these By-Laws. In the event that any
provision of these By-Laws is or becomes inconsistent with any provision of the Amended and Restated Certificate of
Incorporation, the General Corporation Laws of the State of Delaware or any other applicable law, the provision of these By-Laws
shall not be given any effect to the extent of such inconsistency, but shall otherwise be given full force and effect.

SECTION 8. Notice and Waiver of Notice. Whenever any notice is required by these By-Laws to be given to the
stockholders, personal notice is not meant unless expressly so stated, and any notice so required shall be deemed to be sufficient if
made in the manner prescribed by these By-Laws or if given by depositing the same in the United States mail, postage prepaid,
addressed to the person entitled thereto at his or her address as it appears on the records of the Corporation, and such notice shall be
deemed to have been given on the day of such mailing. Stockholders not entitled to vote shall not be entitled to receive notice of
any meetings except as otherwise required by law.

Whenever any notice whatever is required to be given under the provisions of any law, or under the provisions of the
Amended and Restated Certificate of Incorporation of the Corporation or these By-Laws, a waiver thereof in writing, signed by the
person or persons entitled to said notice, whether before or after the time stated therein, shall be deemed equivalent thereto.

SECTION 9. Voting of Stock in Other Corporations. Unless otherwise provided by resolution of the Board of
Directors, the Chairman of the Board, the Chief Executive Officer, the Chief Operating Officer or the Chief Financial Officer, from
time to time, may (or may appoint one or more attorneys or agents to) cast the votes which the Corporation may be entitled to cast
as a shareholder or otherwise in any other corporation, any of whose shares or securities may be held by the Corporation, at
meetings of the holders of the shares or other securities of such other corporation.

ARTICLE VIII

Amendments

These By-Laws may be amended or repealed or new by-laws adopted (a) if the Amended and Restated Certificate of
Incorporation so provides, by the affirmative vote of a majority of the directors present at any regular or special meeting of the
Board of Directors at which a quorum is present, or (b) by the affirmative vote of the holders of a majority of the stock issued and
outstanding and entitled to vote at any annual or special meeting of stockholders.

Approved and adopted as of June 15, 2018.

[Second Amended and Restated By-Laws of CVR Energy, Inc.]
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