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Introductory Note

On March 17, 2021 Diamondback Energy, Inc. (“Diamondback”) completed its previously announced merger (the “Merger”) with QEP
Resources, Inc., a Delaware corporation (“QEP”), pursuant to the Agreement and Plan of Merger, dated as of December 20, 2020 (the “Merger
Agreement”), by and among Diamondback, Bohemia Merger Sub, Inc., a Delaware corporation and a wholly owned subsidiary of Diamondback (the
“Merger Sub”), and QEP. Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), Merger Sub merged with and
into QEP, with QEP continuing as the surviving corporation and as a wholly owned subsidiary of Diamondback. The events described in this Current
Report on Form 8-K took place in connection with the completion of the Merger.

 
Item 1.02. Termination of a Material Definitive Agreement.

Immediately prior to the Effective Time, QEP terminated that certain Credit Agreement, dated as of August 25, 2011, by and between QEP, as
borrower, Wells Fargo Bank, National Association, as administrative agent and L/C issuer and the lenders party thereto, as amended by the First through
Eighth Amendments thereto, dated as July 6, 2012, August 13, 2013, February 25, 2014, December 2, 2014, November 23, 2015, May 5,
2017, November 21, 2017 and June 4, 2020 respectively (the “Credit Agreement”), including all undrawn commitments thereunder, and posted cash
collateral to secure the outstanding letters of credit that had been issued under the Credit Agreement.

 
Item 2.01. Completion of Acquisition or Disposition of Assets.

As discussed in the Introductory Note above, on March 17, 2021, Merger Sub completed its previously announced Merger with QEP. At the
Effective Time, each outstanding share of common stock, par value $0.01 per share, of QEP (“QEP Common Stock”) (other than any Excluded Shares
(as defined in the Merger Agreement), any Converted Shares (as defined in the Merger Agreement) and certain restricted stock awards of QEP) was
converted into the right to receive 0.050 (the “Exchange Ratio”) shares of common stock, par value $0.01 per share, of Diamondback (“Diamondback
Common Stock”).

At the Effective Time, (a) each outstanding and unvested award of restricted QEP Common Stock was converted into the right to receive a number
of time-based restricted shares of Diamondback Common Stock, rounded to the nearest whole share, equal to the product of the number of shares of
QEP Common Stock subject to such unvested award multiplied by the Exchange Ratio; (b) each outstanding and unvested award of performance share
units was converted into the right to receive a time-based restricted stock unit of Diamondback covering a number of shares of Diamondback Common
Stock, rounded to the nearest whole share, equal to the product of the number of shares of QEP Common Stock subject to such award, which shares
would have been earned under the applicable terms of such award based upon the higher of (i) 100% of the target level of performance and (ii) actual
performance, in each case, through the Closing Date (as defined in the Merger Agreement) multiplied by the Exchange Ratio; (c) each outstanding
notional share of QEP Common Stock under any deferred compensation plan of QEP (other than “deferred shares” granted to QEP employees
(“Employee Deferred Shares”)) became 100% vested and converted into a number of notional shares of Diamondback Common Stock equal to the
product of the number of shares of QEP Common Stock subject to such award multiplied by the Exchange Ratio, and such deferred compensation was
paid in cash promptly following the Closing (as defined in the Merger Agreement); (d) each outstanding Employee Deferred Share was converted into a
number of time-based restricted shares of Diamondback Common Stock, rounded to the nearest whole share, equal to the product of the number of
shares of QEP Common Stock subject to such award of Employee Deferred Shares immediately prior to the Effective Time multiplied by the Exchange
Ratio; and (e) each outstanding option to purchase shares of QEP Common stock was automatically cancelled without payment or other consideration.

The foregoing description of the Merger Agreement and the transactions contemplated thereby is qualified in its entirety by reference to the full
text of the Merger Agreement, which was attached as Exhibit 2.1 to Diamondback’s Current Report on Form 8-K filed with the Securities and Exchange
Commission (the “SEC”) on December 21, 2020 and is incorporated by reference herein.



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

Prior to the Effective Time, shares of QEP Common Stock were listed and traded on the New York Stock Exchange (the “NYSE”) under the
trading symbol “QEP.” As a result of the Merger, QEP no longer fulfills the listing requirements of the NYSE. On the Closing Date, QEP notified the
NYSE that the Merger had been completed and requested that the NYSE (i) suspend trading of the QEP Common Stock on the NYSE, (ii) withdraw the
QEP Common Stock from listing on the NYSE prior to the open of trading on March 17, 2021, and (iii) file with the SEC a notification of removal from
listing on Form 25 to delist QEP Common Stock from the NYSE and deregister QEP Common Stock under Section 12(b) of the Securities Exchange
Act of 1934 (the “Exchange Act”). The NYSE will file a Form 25 to delist QEP Common Stock from the NYSE and deregister QEP Common Stock
under Section 12(b) of the Exchange Act on the Closing Date. After the filing of the Form 25, QEP Common Stock will no longer be listed on the
NYSE.

Additionally, QEP intends to file with the SEC certifications on Form 15 under the Exchange Act requesting the deregistration of QEP Common
Stock under Section 12(g) of the Exchange Act and the suspension of the QEP’s reporting obligations under Section 15(d) of the Exchange Act.

The information set forth under Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 3.01.

 
Item 3.03. Material Modification to Rights of Security Holders.

The information set forth in Items 2.01, 3.01, 5.01 and 5.03 of this Current Report on Form 8-K is incorporated by reference into this Item 3.03.

 
Item 5.01. Changes in Control of Registrant.

As a result of the Merger, a change in control of QEP has occurred, and QEP is now a wholly owned subsidiary of Diamondback.

The information set forth in Items 2.01, 3.03 and 5.02 of this Current Report on Form 8-K is incorporated by reference into this Item 5.01.

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

Arrangements of Certain Officers.

In accordance with the Merger Agreement, as a result of the Merger, the then existing directors of QEP, Timothy J. Cutt, Phillips S. Baker, Jr.,
Julie A. Dill, Joseph N. Jaggers, Michael J. Minarovic, Mary Shafer-Malicki, and Barth E. Whitman, resigned from the Board of Directors of QEP (the
“Board”) and any and all committees of the Board on which they served, effective as of the Effective Time. Such resignations were not related to any
disagreement with QEP on any matter relating to QEP’s operations, policies or practices.

Effective as of the Effective Time, Travis D. Stice, Diamondback’s Chief Executive Officer and a member of the Board of Directors of
Diamondback, Kaes Van’t Hof, Diamondback’s Chief Financial Officer and Executive Vice President – Business Development and Matt Zmigrosky,
Diamondback’s Executive Vice President, General Counsel and Secretary became the board of directors of QEP.

In addition, in connection with the Merger, effective as of the Effective Time, the existing officers of QEP, Timothy J. Cutt, Christopher K.
Woosley, William J. Buese, Alice B. Ley and Joseph T. Redman ceased serving in their respective corporate officer capacities with QEP. Such removals
were not related to any disagreement with the QEP on any matter relating to QEP’s operations, policies or practices.

Effective as of the Effective Time, Travis D. Stice was appointed the Chief Executive Officer of QEP, Kaes Van’t Hof was appointed the Chief
Financial Officer and Executive Vice President – Business Development of QEP, Daniel N. Wesson was appointed Executive Vice President –
Operations of QEP, Teresa L. Dick was appointed Executive Vice President, Chief Accounting Officer and Assistant Secretary of QEP, Matt Zmigrosky
was appointed the Executive Vice President, Secretary and General Counsel of QEP and Tom Hawkins was appointed Executive Vice President – Land
of QEP.



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

Immediately following the Effective Time, the certificate of incorporation and bylaws of QEP were amended and restated in their entirety. A copy
of the second amended and restated certificate of incorporation and the second amended and restated bylaws of QEP are filed as Exhibits 3.1 and 3.2,
respectively, to this Current Report on Form 8-K and incorporated by reference herein.

The information set forth in Item 2.01 of this Current Report on Form 8-K is incorporated by reference into this Item 5.03.

 
Item 9.01. Financial Statements and Exhibits.

(d) Exhibits
 

Exhibit  Description of Document

2.1

  

Agreement and Plan of Merger, dated as of December 20, 2020, by and among Diamondback Energy, Inc., Bohemia Merger Sub
Inc. and QEP Resources, Inc. (incorporated by reference to Exhibit 2.1 to the Current Report on Form 8-K filed by QEP
Resources, Inc. with the SEC on December 21, 2020).

3.1*   Third Amended and Restated Certificate of Incorporation of QEP Resources, Inc.

3.2*   Second Amended and Restated Bylaws of QEP Resources, Inc.

104   Cover Page Interactive Data File – the cover page XBRL tags are embedded within the Inline XBRL document.
 
* Filed herewith

http://www.sec.gov/Archives/edgar/data/1108827/000119312520322290/d89578dex21.htm


SIGNATURE

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 thereunto duly authorized.
 

  QEP RESOURCES INC.

March 17, 2021   By:  /s/ Teresa L. Dick
   Teresa L. Dick

   
Executive Vice President, Chief Accounting
Officer and Assistant Secretary



Exhibit 3.1

THIRD AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF QEP RESOURCES, INC.

FIRST: The name of the corporation is QEP Resources, Inc. (hereinafter called the “Corporation”).

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

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which a corporation may be organized under the
General Corporation Law of the State of Delaware as set forth in Title 8 of the Delaware Code (the “DGCL”).

FOURTH: The total number of shares of capital stock that the Corporation shall have authority to issue is 100 shares of common stock, par
value $0.01 per share.

FIFTH: The following provisions are inserted for the management of the business and the conduct of the affairs of the Corporation, and for
further definition, limitation and regulation of the powers of the Corporation and of its directors and stockholders:

(1) The business and affairs of the Corporation shall be managed by or under the direction of the board of directors of the Corporation (the
“Board”).

(2) The directors shall have concurrent power with the stockholders to make, alter, amend, change, add to or repeal the Bylaws of the
Corporation (the “Bylaws”).

(3) The number of directors of the Corporation shall be as from time to time fixed by, or in the manner provided in, the Bylaws. Election of
directors need not be by written ballot unless the Bylaws so provide.

(4) In addition to the powers and authority hereinbefore or by statute expressly conferred upon them, the Board is hereby empowered to
exercise all such powers and do all such acts and things as may be exercised or done by the Corporation, subject, nevertheless, to the provisions of
the DGCL, this Certificate of Incorporation, and any Bylaws adopted by the stockholders; provided, however, that no Bylaws hereafter adopted by
the stockholders shall invalidate any prior act of the Board which would have been valid if such Bylaws had not been adopted.

SIXTH: The following provisions are inserted for the directors of the Corporation:

(1) To the fullest extent permitted by the DGCL, as it now exists or may hereafter be amended, no director of the Corporation shall be
personally liable for monetary damages for breach of fiduciary duty owed to the Corporation or its stockholders, except for liability (a) for any
breach of the director’s duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith or which



involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the DGCL, as the same exists or hereafter may be
amended, relating to prohibited dividends or distributions or the repurchase or redemption of stock or (d) for any transaction from which the
director derived an improper personal benefit.

(2) Any amendment, repeal or modification of the foregoing Section 1 of this Article SIXTH, or the adoption of any provision inconsistent
therewith, shall be prospective only (except to the extent such amendment or modification permits the Corporation to provide a broader limitation
on a retroactive basis than permitted prior thereto) and shall not adversely affect any right or protection of a director of the Corporation existing at
the time of such amendment, repeal or modification, or the adoption of any provision inconsistent therewith.

(3) If the DGCL is amended to authorize corporate action further eliminating or limiting the 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.

SEVENTH: The following provisions are inserted for the directors and officers of the Corporation:

(1) The Corporation shall indemnify any person who was or is involved in or is threatened to be involved in any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such person is or was a
director or officer of the Corporation, or, while a director or officer, is or was serving at the request of the Corporation as a director, officer,
trustee, employee or agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise (such person, an
“indemnitee”), to the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in the case of any such
amendment and unless applicable law otherwise requires, only to the extent that such amendment permits the Corporation to provide broader
indemnification rights than such law permitted the Corporation to provide prior to such amendment), against all expense, liability and loss
(including, without limitation, attorneys’ fees, judgments, fines and penalties and amounts paid in settlement), actually and reasonably incurred by
such person in connection with such action, suit or proceeding, provided that 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 such person’s conduct was unlawful. Notwithstanding the foregoing, except as provided in Section 8 of this Article
SEVENTH with respect to proceedings to enforce rights to indemnification and advancement of expenses, the Corporation shall indemnify an
indemnitee in connection with a proceeding (or part thereof) initiated by the indemnitee if and only if the Board authorized the bringing of the
action, suit or proceeding (or part thereof) in advance of the commencement of the proceeding. Nothing in this Article SEVENTH shall limit the
right of the Corporation, to the extent and in the manner authorized or permitted by law, to indemnify and to advance expenses to persons other
than indemnitees.



(2) To the extent that an indemnitee has been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in
Section 1 of this Article SEVENTH, or in defense of any claim, issue or matter therein, such indemnitee shall be indemnified against expenses
(including, without limitation, attorneys’ fees) actually and reasonably incurred by such indemnitee in connection therewith.

(3) Expenses (including attorneys’ fees) incurred by an indemnitee in defending any civil, criminal, administrative or investigative action,
suit or proceeding shall be paid by the Corporation in advance of the final disposition of such action, suit or proceeding; provided, however, that
the indemnitee shall be required to submit to the Corporation, prior to the payment of such expenses, an undertaking (an “undertaking”) by or on
behalf of such director or officer to repay such amount if it shall ultimately be determined in a final, non-appealable judicial decision that such
indemnitee is not entitled to be indemnified by the Corporation for such expenses as authorized in this Article SEVENTH.

(4) The Corporation acknowledges that certain indemnitees may have rights to indemnification and advancement of expenses provided by a
stockholder of the Corporation or its affiliates (other than any subsidiary of the Corporation) (directly or through insurance obtained by any such
corporation, partnership, limited liability company, joint venture, firm, association, or other entity) (collectively, the “Stockholder Indemnitors”).
The Corporation hereby agrees and acknowledges that (a) it is the indemnitor of first resort with respect to the indemnitees, (b) it shall be required
to advance the full amount of expenses incurred by the indemnitees, as required by law, the terms of this Certificate of Incorporation, the Bylaws,
an agreement, vote of stockholders or disinterested directors, or otherwise, without regard to any rights the indemnitees may have against the
Stockholder Indemnitors and (c) to the extent permitted by law, it irrevocably waives, relinquishes and releases the Stockholder Indemnitors from
any and all claims against the Stockholder Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The
Corporation further agrees that no advancement or payment by the Stockholder Indemnitors on behalf of the Corporation with respect to any claim
for which the indemnitees have sought indemnification from the Corporation shall affect the foregoing and the Stockholder Indemnitors shall have
a right of contribution and/or be subrogated to the extent of such advancement or payment to all of the rights of recovery of the indemnitees
against the Corporation. These rights shall be a contract right.

(5) The indemnification and advancement of expenses provided by, or granted pursuant to, the other sections of this Article SEVENTH shall
not be deemed exclusive of any other rights to which a person seeking indemnification or advancement of expenses may be entitled under any
statute, bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to
action in another capacity while holding such office. Without limiting the foregoing, the Corporation is authorized to enter into an agreement with
any person providing rights to indemnification and advancement of expenses.



(6) The Corporation may purchase and maintain insurance, at its expense, to protect itself and any director, officer, employee or agent of the
Corporation or another corporation, partnership, joint venture, trust or other enterprise, against any expense, liability or loss, whether or not the
Corporation would have the power to indemnify him or her against such liability under the provisions of this Article SEVENTH.

(7) For purposes of this Article SEVENTH, references to the “corporation” shall include, in addition to the resulting corporation, any
constituent corporation absorbed in a consolidation or merger (including any constituent of a constituent) which, if its separate existence has
continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or was a
director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director,
officer, employee or agent (including, without limitation, a trustee) of another corporation, limited liability company, partnership, joint venture,
trust or other enterprise, shall stand in the same position under the provisions of this Article SEVENTH 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. For purposes of this
Article SEVENTH, references to “other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes
assessed on a person with respect to an employee benefit plan; and references to “serving at the request of the Corporation” shall include any
service as a director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such director, officer,
employee or agent with respect to an employee benefit plan, its participants, or beneficiaries, and a person who acted in good faith and in a
manner such person reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to
have acted in a manner “not opposed to the best interests of the Corporation” as referred to in this Article SEVENTH. Any reference to an officer
of the Corporation in this Article SEVENTH shall be deemed to refer exclusively to the President, Treasurer, and Secretary of the Corporation
appointed pursuant to Section 1 of Article VI of the Bylaws, and to any Chairman of the Board, Vice Presidents, Assistant Treasurers, Assistant
Secretaries, or other officer of the Corporation appointed by the Board pursuant to Article VI of the Bylaws, and any reference to an officer of any
other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise shall be deemed to refer exclusively to an officer
appointed by the board of directors or equivalent governing body of such other entity pursuant to the certificate of incorporation and bylaws or
equivalent organizational documents of such other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise. The fact
that any person who is or was an employee of the Corporation or an employee of any other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise has been given or has used the title of “Vice President” or any other title that could be construed to suggest or
imply that such person is or may be an officer of the Corporation or of such other corporation, partnership, joint venture, trust, employee benefit
plan or other enterprise shall not result in such person being constituted as, or being deemed to be, and such person shall not be, an officer of the
Corporation or of such other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise for purposes of this Article
SEVENTH.



(8) Proceedings to Enforce Rights to Indemnification.
 

 

a. If a claim under Section 1 of this Article SEVENTH is not paid in full by the Corporation within 60 days after a written
claim has been received by the Corporation, or a claim under Section 3 of this Article SEVENTH is not paid in full by the
Corporation within 30 days after a written claim has been received by the Corporation, the indemnitee may at any time
thereafter (but not before) bring suit against the Corporation to recover the unpaid amount of the claim. Any such written
claim under Section 1 of this Article SEVENTH shall include such documentation and information as is reasonably available
to the indemnitee and reasonably necessary to determine whether and to what extent the indemnitee is entitled to
indemnification. Any written claim under Sections 1, 2 and 3 of this Article SEVENTH shall include reasonable
documentation of the expenses incurred by the indemnitee.

 

 
b. If successful in whole or in part in any suit brought pursuant to Section 8(a) of this Article SEVENTH, or in a suit brought by

the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall also be
entitled to be paid and indemnified for the expense of prosecuting or defending such suit.

 

 

c. In (i) any suit brought by the indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the
indemnitee to enforce a right to an advancement of expenses) it shall be a defense that, and (ii) any suit brought by the
Corporation to recover an advancement of expenses pursuant to the terms of an undertaking the Corporation shall be entitled
to recover such expenses upon a final adjudication that, the indemnitee has not met any applicable standard for
indemnification set forth in the DGCL. Neither the failure of the Corporation (including its directors who are not parties to
such action, a committee of such directors, independent legal counsel or its stockholders) to have made a determination prior
to the commencement of such suit that indemnification of the indemnitee is proper in the circumstances because the
indemnitee has met the applicable standard of conduct set forth in the DGCL, nor an actual determination by the Corporation
(including its directors who are not parties to such action, a committee of such directors, independent legal counsel or its
stockholders) that the indemnitee has not met such applicable standard of conduct, shall create a presumption that the
indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a
defense to such suit. In any suit brought by the indemnitee to enforce a right to indemnification or to an advancement of
expenses hereunder, or by the Corporation to recover an advancement of expenses pursuant to the terms of an undertaking,
the burden of proving that the indemnitee is not entitled to be indemnified, or to such advancement of expenses, under this
Article SEVENTH or otherwise shall be on the Corporation.



 

d. If the Corporation shall have made a determination that the claimant is entitled to indemnification, the Corporation shall be
bound by such determination in any judicial proceeding commenced pursuant to Section 8 of this Article SEVENTH. The
Corporation shall be precluded from asserting in any judicial proceeding commenced pursuant to Section 8 of this Article
SEVENTH that the procedures and presumptions of this Article SEVENTH are not valid, binding and enforceable and shall
stipulate in such proceeding that the Corporation is bound by all the provisions of this Article SEVENTH.

(9) The indemnification and advancement of expenses provided by, or granted pursuant to, this Article SEVENTH shall, unless otherwise
provided when authorized or ratified, continue as to a person who has ceased to be a director or officer of the Corporation, or has ceased to serve
at the request of the Corporation as a director or officer (including, without limitation, a trustee) of another corporation, limited liability company,
partnership, joint venture, trust or other enterprise, and shall inure to the benefit of the heirs, executors and administrators of such a person. Any
repeal or modification of this Article SEVENTH shall (unless otherwise required by applicable law) be prospective only, except to the extent such
repeal or modification permits the Corporation to provide broader indemnification rights than this Article SEVENTH permitted the Corporation to
provide prior to such repeal or modification, and shall not adversely affect any right or protection of a director or officer of the Corporation, or any
person serving at the request of the Corporation as a director or officer (including, without limitation, a trustee) of another corporation, limited
liability company, partnership, joint venture, trust or other enterprise, existing at the time of such repeal or modification.

EIGHTH: Meetings of the stockholders may be held within or without the State of Delaware, as the Bylaws may provide. The books of the
Corporation may be kept (subject to any provision contained in the DGCL) outside the State of Delaware at such place or places as may be
designated from time to time by the Board or in the Bylaws.

NINTH: The Corporation reserves the right to amend, alter, change or repeal any provision contained in this 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.

TENTH: Unless the Corporation consents in writing to the selection of an alternative forum, (a) the Court of Chancery (the “Chancery
Court”) of the State of Delaware (or, in the event that the Chancery Court does not have jurisdiction, the federal district court for the District of
Delaware or other state courts of the State of Delaware) shall, to the fullest extent permitted by law, be the sole and exclusive forum for (i) any
derivative action, suit or proceeding brought on behalf of the Corporation, (ii) any action, suit or proceeding asserting a claim of breach of a
fiduciary duty owed by any director, officer or stockholder of the



Corporation to the Corporation or to the Corporation’s stockholders, (iii) any action, suit or proceeding arising pursuant to any provision of the
DGCL or the bylaws of the Corporation or this Certificate (as either may be amended from time to time) or (iv) any action, suit or proceeding
asserting a claim against the Corporation governed by the internal affairs doctrine; and (b) subject to the preceding provisions of this Article
TENTH, the federal district courts of the United States of America shall be the exclusive forum for the resolution of any complaint asserting a
cause of action arising under the Securities Act of 1933, as amended. If any action the subject matter of which is within the scope of clause (a) of
the immediately preceding sentence is filed in a court other than the courts in the State of Delaware (a “Foreign Action”) in the name of any
stockholder, such stockholder shall be deemed to have consented to (x) the personal jurisdiction of the state and federal courts in the State of
Delaware in connection with any action brought in any such court to enforce the provisions of clause (a) of the immediately preceding sentence
and (y) having service of process made upon such stockholder in any such action by service upon such stockholder’s counsel in the Foreign
Action as agent for such stockholder. Notwithstanding the foregoing, the provisions of this Article TENTH shall not apply to suits brought to
enforce any liability or duty created by the Securities Exchange Act of 1934, as amended, or any other claim for which the federal courts of the
United States have exclusive jurisdiction. If any provision or provisions of this Article TENTH shall be held to be invalid, illegal or unenforceable
as applied to any circumstance for any reason whatsoever, (a) the validity, legality and enforceability of such provisions in any other circumstance
and of the remaining provisions of this Article TENTH (including, without limitation, each portion of any paragraph of this Article TENTH
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 (b) the application of such provision to other persons or entities and circumstances shall not in any
way be affected or impaired thereby.

[The remainder of this page intentionally left blank]



Exhibit 3.2

SECOND AMENDED AND RESTATED BYLAWS

OF

QEP RESOURCES, INC.

Incorporated under the laws of the State of Delaware

(Adopted as of March 17, 2021)



SECOND AMENDED AND RESTATED BYLAWS
OF

QEP RESOURCES, INC.

ARTICLE I.
OFFICES

Section 1.1 Registered Office. The registered office of QEP Resources, Inc. (the “Company”) within the State of Delaware shall be 251 Little
Falls Drive, Wilmington, Delaware 19808. The name of the registered agent of the Company at such address is Corporation Service Company.

Section 1.2 Additional Offices. The Company may, in addition to its registered office in the State of Delaware, have such other offices and places
of business, both within and without the State of Delaware, as the Board of Directors of the Company (the “Board”) may from time to time determine or
as the business and affairs of the Company may require.

ARTICLE II.
STOCKHOLDERS MEETINGS

Section 2.1 Annual Meetings. Annual meetings of stockholders shall be held at such place, date and hour as shall be fixed by the Board and
designated by the Board and stated in the notice of the meeting or waiver of notice thereof, at which the stockholders shall elect the directors of the
Company and transact such other business as may properly be brought before the meeting. However, no annual meeting need be held if all actions,
including the election of directors, required by the General Corporation Law of the State of Delaware (the “DGCL”) to be taken at a stockholders’
annual meeting are taken by written consent in lieu of meeting pursuant to Section 2.7.7 of this Article II.

Section 2.2 Special Meetings. Special meetings of the stockholders, for any purpose or purposes, unless otherwise prescribed by law or by the
Company’s certificate of incorporation (the “Certificate”), (i) may be called by the chairman of the Board or the president and (ii) shall be called by the
president or secretary at the request in writing of a majority of the Board or stockholders owning capital stock of the Company representing a majority
of the votes of all capital stock of the Company entitled to vote thereat. Such request of the Board or the stockholders shall state the purpose or purposes
of the proposed meeting.

Section 2.3 Notices. Written notice of each stockholders’ meeting stating the place, date and hour of the meeting shall be given to each
stockholder entitled to vote thereat by or at the direction of the officer calling such meeting not less than ten (10) nor more than sixty (60) days before
the date of the meeting. If said notice is for a stockholders meeting other than an annual meeting, it shall in addition state the purpose or purposes for
which said meeting is called, and the business transacted at such meeting shall be limited to the matters so stated in said notice and any matters
reasonably related thereto. Notice of any meeting of stockholders shall not be required to be given to any stockholder who shall attend such meeting in
person or by proxy, or who shall, in person or by his attorney thereunto authorized, waive such notice in writing, either before or after
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such meeting. Except as otherwise provided in these Second Amended and Restated Bylaws (“Bylaws”) or required by the DGCL, neither the business
to be transacted at, nor the purpose of, any meeting of the stockholders need be specified in any such notice or waiver of notice. Notice of any adjourned
meeting of stockholders shall not be required to be given, except when expressly required by law.

Section 2.4 Quorum. Except where otherwise provided by the Certificate or these Bylaws, the presence at a stockholders’ meeting of the holders,
present in person or represented by proxy, of capital stock of the Company representing a majority of the votes of all capital stock of the Company
entitled to vote thereat shall constitute a quorum at such meeting for the transaction of business except as otherwise provided by law, the Certificate or
these Bylaws. If a quorum shall not be present or represented at any meeting of the stockholders, a majority of the stockholders entitled to vote thereat,
present in person or represented by proxy, or, in the absence of all the stockholders entitled to vote thereat, any officer of the Company entitled to
preside at, or act as secretary of, such meeting, shall have 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. At such reconvened meeting at which a quorum shall be present or represented, any business
may be transacted which might have been transacted at the meeting as originally notified. If the adjournment is for more than thirty (30) days, or if after
the adjournment a new record date is fixed for the reconvened meeting, a notice of said meeting shall be given to each stockholder entitled to vote at
said meeting. The stockholders present at a duly convened meeting may continue to transact business until adjournment, notwithstanding the withdrawal
of enough stockholders to leave less than a quorum.

Section 2.5 Organization. Unless otherwise determined by the Board, at each meeting of the stockholders, one of the following officers of the
Company shall act as chairman of the meeting and preside thereat, in the following order of precedence:
 

 i. the chairman, if any;
 

 ii. the president;
 

 iii. any executive vice president;
 

 iv. any director, officer or stockholder of the Company designated by the Board to act as chairman of such meeting and to
preside thereat if the chairman or the president shall be absent from such meeting; or

 

 v. a stockholder of record who shall be chosen chairman of such meeting by a majority in voting interest of the stockholders
present in person or by proxy and entitled to vote thereat.

The secretary of the Company or, if he shall be presiding over such meeting in accordance with the provisions of this Section 2.5 or if he shall be absent
from such meeting, the person (who shall be an assistant secretary of the Company, if an assistant secretary has been appointed and is present) whom the
chairman of such meeting shall appoint, shall act as secretary of such meeting and keep the minutes thereof.
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Section 2.6 Order of Business. The order of business at each meeting of the stockholders shall be determined by the chairman of such meeting, but
such order of business may be changed by a majority in voting interest of those present in person or by proxy at such meeting and entitled to vote
thereat.

Section 2.7 Voting of Shares.

Section 2.7.1. Voting Lists. The officer or agent who has charge of the stock ledger of the Company shall prepare, at least ten (10) days
before every meeting of stockholders, a complete list of the stockholders entitled to vote thereat arranged in alphabetical order and showing the address
and the number of shares registered in the name of each stockholder. Such list shall be open to the examination of any such stockholder, for any purpose
germane to the meeting, during ordinary business hours for a period of at least ten (10) days prior to the meeting, either at a place within the city where
the meeting is to be held, which place shall be specified in the notice of the meeting, or, if not so specified, at the place where the meeting is to be held.
The list shall also be produced and kept at the time and place of the meeting during the whole time thereof, and may be inspected by any stockholder
who is present. The original stock transfer books shall be prima facie evidence as to who are the stockholders entitled to examine such list or transfer
books or to vote at any meeting of stockholders. Failure to comply with the requirements of this section shall not affect the validity of any action taken
at said meeting.

Section 2.7.2. Votes Per Share. Unless otherwise provided in the Certificate or these Bylaws, each stockholder shall be entitled to one vote
in person or by proxy at every stockholders meeting for each share of Common Stock held by such stockholder.

Section 2.7.3. Control of Vote. Persons holding stock in a fiduciary capacity shall be entitled to vote the shares so held. A person whose
stock is pledged shall be entitled to vote, unless, in the transfer by the pledgor on the books of the Company, he has expressly empowered the pledgee to
vote thereon, in which case only the pledgee or his proxy may represent such stock and vote thereon. If shares or other securities having voting power
stand in the record of two or more persons, whether fiduciaries, members of a partnership, joint tenants, tenants in common, tenants by the entirety or
otherwise, or if two or more persons have the same fiduciary relationship respecting the same shares, unless the secretary shall be given written notice to
the contrary and furnished with a copy of the instrument or order appointing them or creating the relationship wherein it is so provided, their acts with
respect to voting shall have the following effect:
 

 i. if only one votes, his act binds all;
 

 ii. if more than one votes, the act of the majority so voting binds all; and
 

 iii. if more than one votes, but the vote is evenly split on any particular matter, such shares shall be voted in the manner provided
by law.

If the instrument so filed shows that any such tenancy is held in unequal interests, a majority or even-split for the purposes of this
Section 2.7 shall be a majority or even-split in interest.
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Section 2.7.4. Proxies. Every stockholder entitled to vote at a meeting or to express consent or dissent without a meeting or a stockholder’s
duly authorized attorney-in-fact may authorize another person or persons to act for him by proxy. Each proxy shall be in writing, executed by the
stockholder giving the proxy or by his duly authorized attorney. No proxy shall be voted on or after three (3) years from its date, unless the proxy
provides for a longer period. Unless and until voted, every proxy shall be revocable at the pleasure of the person who executed it, or his legal
representatives or assigns, except in those cases where an irrevocable proxy permitted by statute has been given.

Section 2.7.5. Required Vote. When a quorum is present at any meeting, the vote of the holders, present in person or represented by proxy,
of capital stock of the Company representing a majority of the votes of all capital stock of the Company entitled to vote thereat shall decide any question
brought before such meeting, unless the question is one upon which, by express provision of law or the Certificate or these Bylaws, a different vote is
required, in which case such express provision shall govern and control the decision of such question.

Section 2.7.6. Method of Vote. Unless demanded by a stockholder present in person or by proxy at any meeting and entitled to vote
thereon, the vote on any question need not be by ballot. Upon a demand by any such stockholder for a vote by ballot upon any question, such vote by
ballot shall be taken. On a vote by ballot, each ballot shall be signed by the stockholder voting, or by his proxy, if there be such proxy, and shall state the
number of shares voted.

Section 2.7.7. Consents in Lieu of Meeting. Any action required by the DGCL to be or which may be taken at any meeting of 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 stock having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at
which all shares entitled to vote thereon were present and voted, as permitted by the DGCL. Prompt, written notice of the action taken by means of any
such consent which is other than unanimous shall be given to those stockholders who have not consented in writing.

ARTICLE III.
DIRECTORS

Section 3.1 Purpose. The business of the Company shall be managed by or under the direction of the Board, which may exercise all such powers
of the Company and do all such lawful acts and things as are not by law, the Certificate or these Bylaws directed or required to be exercised or done by
the stockholders.

Section 3.2 Number. The number of directors constituting the Board shall never be less than two and shall be determined by resolution of the
Board. Directors need not be stockholders. Each director shall hold office until his successor is elected and qualified, or until his earlier death or
resignation or removal in the manner hereinafter provided.

Section 3.3 Election. At each meeting of the stockholders for the election of directors at which a quorum is present, the persons receiving the
greatest number of votes, up to the number of directors to be elected, of the stockholders present in person or by proxy and entitled to vote
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thereon shall be the directors; provided, however, that for purposes of such vote no stockholder shall be allowed to cumulate his votes. Unless an
election by ballot shall be demanded as provided in Section 2.7 of Article II, election of directors may be conducted in any manner approved at such
meeting, except as hereinafter provided, and each director shall hold office until his successor has been duly elected and qualified. Directors need not be
stockholders.

Section 3.4 Vacancies. Vacancies and newly-created directorships resulting from any increase in the authorized number of directors may be filled
by a majority of the directors then in office, though less than a quorum, or by a sole remaining director, and the directors so chosen shall hold office until
their successors are duly elected and qualified. If there are no directors in office, then an election of directors may be held in the manner provided by
law. No decrease in the size of the Board shall serve to shorten the term of an incumbent director.

Section 3.5 Removal and Resignation. Unless otherwise restricted by law, the Certificate or these Bylaws, any director or the entire Board may be
removed, with or without cause, by a majority vote of the shares entitled to vote at an election of directors, or by written consent of the stockholders.
Any director may resign at any time by giving written notice to the Board, the chairman, if any, the president or the secretary.

Section 3.6 Compensation. Unless otherwise restricted by the Certificate or these Bylaws, the Board shall have the authority to fix the
compensation of directors. The directors may be reimbursed their expenses, if any, of attendance at each meeting of the Board and may be paid either a
fixed sum for attendance at each meeting of the Board or a stated salary as director. No such payment shall preclude any director from serving the
Company in any other capacity and receiving compensation therefor. Members of committees of the Board may be allowed like compensation for
attending committee meetings.

ARTICLE IV.
BOARD MEETINGS

Section 4.1 Annual Meetings. The Board shall meet as soon as practicable after the adjournment of each annual stockholders’ meeting at the place
of the annual stockholders’ meeting, unless it shall have transacted all such business by written consent pursuant to Section 4.5 of this Article IV. No
notice to the directors shall be necessary to legally convene this meeting, provided a quorum is present.

Section 4.2 Regular Meetings. Regularly scheduled, periodic meetings of the Board may be held without notice at such times and places as shall
from time to time be determined by resolution of the Board and communicated to all directors.

Section 4.3 Special Meetings. Special meetings of the Board (i) may be called by the chairman of the board or president and (ii) shall be called by
the president or secretary on the written request of two or more directors. Notice of each special meeting of the Board shall be given, either personally or
as hereinafter provided, to each director at least 24 hours before the meeting if such notice is delivered personally or by means of telephone, telegram,
telex, facsimile transmission and delivery or other electronic transmission (including email); two days before the meeting if such notice is delivered by a
recognized express delivery service; and three days before
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the meeting if such notice is delivered through the United States mail. Any and all business may be transacted at a special meeting which may be
transacted at a regular meeting of the Board. Except as may be otherwise expressly provided by law, the Certificate or these Bylaws, neither the business
to be transacted at, nor the purpose of, any special meeting need be specified in the notice or waiver of notice of such meeting.

Section 4.4 Quorum, Required Vote. A majority of the total number of directors then in office shall constitute a quorum for the transaction of
business at any meeting of the Board, and the act of a majority of the directors present at any meeting at which there is a quorum shall be the act of the
Board, except as may be otherwise specifically provided by law, the Certificate or these Bylaws. If a quorum shall not be present at any meeting, a
majority of the directors present may adjourn the meeting from time to time, without notice other than announcement at the meeting, until a quorum is
present.

Section 4.5 Consent In Lieu of Meeting. Unless otherwise restricted by the Certificate or these Bylaws, any action required or permitted to be
taken at any meeting of the Board or any committee thereof may be taken without a meeting, without prior notice and without a vote, if all members of
the Board or committee, as the case may be, consent thereto in writing, and the writing or writings are filed with the minutes of proceedings of the Board
or committee.

ARTICLE V.
COMMITTEES OF DIRECTORS

Section 5.1 Establishment; Standing Committees. The Board may by resolution establish, name or dissolve one or more committees, each
committee to consist of one or more of the directors. Each committee shall keep regular minutes of its meetings and report the same to the Board when
required. The Board shall have power to change the members of any such committee at any time, to fill vacancies and to discharge any such committee,
either with or without cause, at any time.

Section 5.2 Available Powers. Any committee established pursuant to Section 5.1 hereof, but only to the extent provided in the resolution of the
Board establishing such committee or otherwise delegating specific power and authority to such committee and as limited by law, the Certificate and
these Bylaws, shall have and may exercise all the powers and authority of the Board in the management of the business and affairs of the Company, and
may authorize the seal of the Company to be affixed to all papers which may require it.

Section 5.3 Unavailable Powers. No committee of the Board shall have the power or authority to amend the Certificate (except in connection with
the issuance of capital stock as provided in the previous section); recommend a dissolution of the Company or a revocation of such a dissolution; amend
the Bylaws of the Company; or, unless the resolution establishing such committee or the Certificate expressly so provides, declare a dividend, authorize
the issuance of stock or adopt a certificate of merger.
 

6



Section 5.4 Alternate Members. The Board may designate one or more directors as alternate members of any committee, who may replace any
absent or disqualified member at any meeting of such committee. In the absence or disqualification of a member of a committee, the member or
members thereof present at any meeting and not disqualified from voting, whether or not he or they constitute a quorum, may unanimously appoint
another member of the Board to act at the meeting in the place of any such absent or disqualified member.

Section 5.5 Procedures. Time, place and notice, if any, of meetings of a committee shall be determined by such committee. At meetings of a
committee, a majority of the number of members designated by the Board shall constitute a quorum for the transaction of business. The act of a majority
of the members present at any meeting at which a quorum is present shall be the act of the committee, except as otherwise specifically provided by law,
the Certificate or these Bylaws. If a quorum is not present at a meeting of a committee, the members present may adjourn the meeting from time to time,
without notice other than an announcement at the meeting, until a quorum is present.

ARTICLE VI.
OFFICERS

Section 6.1 Elected Officers. The Board shall elect a president, a secretary and a treasurer (collectively, the “Required Officers”) having the
respective duties enumerated below and may elect such other officers having the titles and duties set forth below which are not reserved for the Required
Officers or such other titles and duties as the Board may by resolution from time to time establish.

Section 6.1.1. Chairman of the Board. If elected, the chairman of the Board shall preside when present at all meetings of the stockholders
and the Board. The chairman of the Board shall advise and counsel the President and other officers and shall exercise such powers and perform such
duties as shall be assigned to or required of the chairman of the Board from time to time by the Board or these Bylaws.

Section 6.1.2. President. The president shall be the chief executive officer of the Company, shall have general supervision of the affairs of
the Company and general control of all of its business subject to the ultimate authority of the Board, and shall be responsible for the execution of the
policies of the Board. In the absence (or inability or refusal to act) of the chairman of the Board, the president (if he or she shall be a director) shall
preside when present at all meetings of the stockholders and the Board.

Section 6.1.3. Vice Presidents. In the absence (or inability or refusal to act) of the president, any vice president (in the order designated by
the Board) shall perform the duties and have the powers of the president. Any one or more of the vice presidents may be given an additional designation
of rank or function.

Section 6.1.4. Secretary. The secretary shall attend all meetings of the stockholders, the Board and (as required) committees of the Board
and shall record the proceedings of such meetings in books to be kept for that purpose. The secretary shall give, or cause to be given, notice of all
meetings of the stockholders and special meetings of the Board and shall perform such other duties as may be prescribed by the Board, the chairman of
the Board or president. The secretary shall have custody of the corporate seal of the Company and the secretary,
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or any assistant secretary, shall have authority to affix the same to any instrument requiring it, and when so affixed, it may be attested by his or her
signature, the signature of the treasurer, or, if elected, by the signature of any assistant secretary or assistant treasurer. The Board may give general
authority to any other officer to affix the seal of the Company and to attest the affixing thereof by his or her signature. The secretary shall keep, or cause
to be kept, at the principal executive office of the Company or at the office of the Company’s transfer agent or registrar, if one has been appointed, a
stock ledger, or duplicate stock ledger, showing the names of the stockholders and their addresses, the number and classes of shares held by each and,
with respect to certificated shares, the number and date of certificates issued for the same and the number and date of certificates cancelled.

Section 6.1.5. Assistant Secretaries. The assistant secretary or, if there be more than one, the assistant secretaries in the order determined
by the Board shall, in the absence (or inability or refusal to act) of the secretary, perform the duties and have the powers of the secretary.

Section 6.1.6. Treasurer. The treasurer shall perform all duties commonly incident to that office (including, without limitation, the care and
custody of the funds and securities of the Company which from time to time may come into the treasurer’s hands and the deposit of the funds of the
Company in such banks or trust companies as the Board or the president may authorize).

Section 6.1.7. Assistant Treasurers. The assistant treasurer or, if there shall be more than one, the assistant treasurers in the order
determined by the Board shall, in the absence (or inability or refusal to act) of the treasurer, perform the duties and exercise the powers of the treasurer.

Section 6.2 Election. All officers shall be elected by the Board and shall hold office for such term as may be prescribed by the Board. Each elected
officer shall hold office until his successor has been elected or appointed and qualified or until his earlier death or resignation or removal in the manner
hereinafter provided

Section 6.3 Appointed Officers. The Board may also appoint or delegate the power to appoint such other officers, assistant officers and agents, and
may also remove such officers and agents or delegate the power to remove same, as it shall from time to time deem necessary, and the titles and duties
of such appointed officers may be as described in Section 6.1 hereof for elected officers; provided that the officers and any officer possessing authority
over or responsibility for any functions of the Board shall be elected officers. Each appointed officer shall hold office until his successor has been
elected or appointed and qualified or until his earlier death or resignation or removal in the manner hereinafter provided.

Section 6.4 Multiple Officeholders, Stockholder and Director Officers. Any number of offices may be held by the same person, unless the
Certificate or these Bylaws otherwise provide. Officers need not be stockholders or residents of the State of Delaware. Officers, such as the chairman of
the board, possessing authority over or responsibility for any function of the Board must be directors.
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Section 6.5 Compensation, Vacancies. The compensation of elected officers shall be set by the Board. The Board shall fill any vacancy in the
offices of president, secretary or treasurer, and may fill any vacancy in any other office. The compensation of appointed officers and the filling of
vacancies in appointed offices may be delegated by the Board to the same extent as permitted by these Bylaws for the initial filling of such offices.

Section 6.6 Additional Powers and Duties. In addition to the foregoing especially enumerated powers and duties, the several elected and appointed
officers of the Company shall perform such other duties and exercise such further powers as may be provided by law, the Certificate or these Bylaws or
as the Board may from time to time determine or as may be assigned to them by any competent committee or superior officer.

Section 6.7 Removal. Any officer may be removed, either with or without cause, by a majority of the directors at the time in office, at any regular
or special meeting of the Board.

ARTICLE VII.
SHARE CERTIFICATES

Section 7.1 Certificates for Shares. Unless otherwise provided by resolution of the Board, each class or series of the shares of capital stock in the
Company shall be issued in uncertificated form pursuant to the customary arrangements for issuing shares in such form. Shares shall be transferable
only on the books of the Company by the holder thereof in person or by attorney upon presentment of proper evidence of succession, assignation or
authority to transfer in accordance with the customary procedures for transferring shares in uncertificated form.

Section 7.2 Record Owners. The stock ledger shall be the only evidence as to who are the stockholders of the Company and the Company shall be
entitled to recognize the exclusive right of a person registered on its stock ledger as the owner of shares to receive dividends, to vote and to receive
notice, and otherwise to exercise all of the rights and powers of an owner of such shares, and shall not be bound to recognize any equitable or other
claim to or interest in such share or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as
otherwise required by law.

Section 7.3 Signatures. If the Board authorizes the issuance of any certificate representing capital stock of the Company, such certificate, or any
replacement certificate thereof, shall be signed by or in the name of the Company by (1) the chairman of the board, the president or a vice president; and
(2) the treasurer, an assistant treasurer, the secretary or an assistant secretary of the Company. The signatures of the officers of the Company may be
facsimiles. In case any officer who has signed or whose facsimile signature has been placed upon a certificate shall have ceased to hold such office
before such certificate is issued, it may be issued by the Company with the same effect as if he held such office on the date of issue.

Section 7.4 Issuance and Payment. Subject to the provisions of applicable law, the Certificate or these Bylaws, shares may be issued for such
consideration and to such persons as the Board may determine from time to time. Shares may not be issued until the full amount of the consideration has
been paid.
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Section 7.5 Addresses of Stockholders. Each stockholder shall designate to the secretary an address at which notices of meetings and all other
corporate notices may be served or mailed to him, and, if any stockholder shall fail to designate such address, corporate notices may be served upon him
by mail directed to him at such stockholder’s post-office address, if any, as the same appears on the share record books of the Company or at such
stockholder’s last known post-office address.

Section 7.6 Lost Certificates. The Board may direct a new certificate or certificates to be issued in place of any certificate or certificates
theretofore issued by the Company alleged to have been lost, stolen or destroyed upon the making of an affidavit of that fact by the person claiming the
certificate of stock to be lost, stolen or destroyed. When authorizing such issue of a new certificate or certificates, the Board may, in its discretion and as
a condition precedent to the issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificates, or his legal representative, to
advertise the same in such manner as it shall require and/or to give the Company a bond in such sum as it may direct as indemnity against any claim that
may be made against the Company with respect to the certificate alleged to have been lost, stolen or destroyed.

ARTICLE VIII.
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 8.1 Right to Indemnification. The Company shall indemnify any person who was or is involved in or is threatened to be involved in any
threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of the fact that such
person is or was a director or officer of the Company, or, while a director or officer, is or was serving at the request of the Company as a director, officer,
trustee, employee or agent of another corporation, limited liability company, partnership, joint venture, trust or other enterprise (such person, an
“indemnitee”), to the fullest extent authorized by the DGCL, as the same exists or may hereafter be amended (but, in the case of any such amendment
and unless applicable law otherwise requires, only to the extent that such amendment permits the Company to provide broader indemnification rights
than such law permitted the Company to provide prior to such amendment), against all expense, liability and loss (including, without limitation,
attorneys’ fees, judgments, fines and penalties and amounts paid in settlement), actually and reasonably incurred by such person in connection with such
action, suit or proceeding, provided that 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 Company and, with respect to any criminal action or proceeding, had no reasonable cause to believe such person’s conduct was
unlawful. Notwithstanding the foregoing, except as provided in Section 8 of this Article VIII with respect to proceedings to enforce rights to
indemnification and advancement of expenses, the Company shall indemnify an indemnitee in connection with a proceeding (or part thereof) initiated
by the indemnitee if and only if the Board authorized the bringing of the action, suit or proceeding (or part thereof) in advance of the commencement of
the proceeding. Nothing in this Article VIII shall limit the right of the Company, to the extent and in the manner authorized or permitted by law,
to indemnify and to advance expenses to persons other than indemnitees

Section 8.2 Successful Defense. To the extent that an indemnitee has been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1 of this Article VIII, or in defense of any claim, issue or matter therein, such indemnitee shall be indemnified against
expenses (including, without limitation, attorneys’ fees) actually and reasonably incurred by such indemnitee in connection therewith.
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Section 8.3 Advance Payment of Expenses. Expenses (including attorneys’ fees) incurred by an indemnitee in defending any civil, criminal,
administrative or investigative action, suit or proceeding shall be paid by the Company in advance of the final disposition of such action, suit or
proceeding; provided, however, that the indemnitee shall be required to submit to the Company, prior to the payment of such expenses, an undertaking
(an “undertaking”) by or on behalf of such director or officer to repay such amount if it shall ultimately be determined in a final, non-appealable judicial
decision that such indemnitee is not entitled to be indemnified by the Company for such expenses as authorized in this Article VIII.

Section 8.4 Indemnitor of First Resort. The Company acknowledges that certain indemnitees may have rights to indemnification and advancement
of expenses provided by a stockholder of the Company or its affiliates (other than any subsidiary of the Company) (directly or through insurance
obtained by any such corporation, partnership, limited liability company, joint venture, firm, association, or other entity) (collectively, the “Stockholder
Indemnitors”). The Company hereby agrees and acknowledges that (a) it is the indemnitor of first resort with respect to the indemnitees, (b) it shall be
required to advance the full amount of expenses incurred by the indemnitees, as required by law, the terms of the Certificate, these Bylaws, an
agreement, vote of stockholders or disinterested directors, or otherwise, without regard to any rights the indemnitees may have against the Stockholder
Indemnitors and (c) to the extent permitted by law, it irrevocably waives, relinquishes and releases the Stockholder Indemnitors from any and all claims
against the Stockholder Indemnitors for contribution, subrogation or any other recovery of any kind in respect thereof. The Company further agrees that
no advancement or payment by the Stockholder Indemnitors on behalf of the Company with respect to any claim for which the indemnitees have sought
indemnification from the Company shall affect the foregoing and the Stockholder Indemnitors shall have a right of contribution and/or be subrogated to
the extent of such advancement or payment to all of the rights of recovery of the indemnitees against the Company. These rights shall be a contract right.

Section 8.5 Not Exclusive. The indemnification and advancement of expenses provided by, or granted pursuant to, the other sections of this
Article VIII shall not be deemed exclusive of any other rights to which a person seeking indemnification or advancement of expenses may be entitled
under any statute, bylaw, agreement, vote of stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and
as to action in another capacity while holding such office. Without limiting the foregoing, the Company is authorized to enter into an agreement with
any person providing rights to indemnification and advancement of expenses.

Section 8.6 Insurance. The Company may purchase and maintain insurance, at its expense, to protect itself and any director, officer, employee or
agent of the Company or another corporation, partnership, joint venture, trust or other enterprise, against any expense, liability or loss, whether or not
the Company would have the power to indemnify him or her against such liability under the provisions of this Article VIII.
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Section 8.7 Certain Definitions. For purposes of this Article VIII, references to the “corporation” shall include, in addition to the resulting
corporation, any constituent corporation absorbed in a consolidation or merger (including any constituent of a constituent) which, if its separate
existence has continued, would have had power and authority to indemnify its directors, officers, and employees or agents, so that any person who is or
was a director, officer, employee or agent of such constituent corporation, or is or was serving at the request of such constituent corporation as a director,
officer, employee or agent (including, without limitation, a trustee) of another corporation, limited liability company, partnership, joint venture, trust or
other enterprise, shall stand in the same position under the provisions of this Article VIII 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. For purposes of this Article VIII, references to
“other enterprises” shall include employee benefit plans; references to “fines” shall include any excise taxes assessed on a person with respect to an
employee benefit plan; and references to “serving at the request of the Company” shall include any service as a director, officer, employee or agent of
the Company which imposes duties on, or involves services by, such director, officer, employee or agent with respect to an employee benefit plan, its
participants, or beneficiaries, and a person who acted in good faith and in a manner such person reasonably believed to be in the interest of the
participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Company”
as referred to in this Article VIII. Any reference to an officer of the Company in this Article VIII shall be deemed to refer exclusively to the President,
Treasurer, and Secretary of the Company appointed pursuant to Section 1 of Article VI of these Bylaws, and to any Chairman of the Board, Vice
Presidents, Assistant Treasurers, Assistant Secretaries, or other officer of the Company appointed by the Board pursuant to Article VI of these Bylaws,
and any reference to an officer of any other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise shall be deemed to
refer exclusively to an officer appointed by the board of directors or equivalent governing body of such other entity pursuant to the certificate of
incorporation and bylaws or equivalent organizational documents of such other corporation, partnership, joint venture, trust, employee benefit plan or
other enterprise. The fact that any person who is or was an employee of the Company or an employee of any other corporation, partnership, joint
venture, trust, employee benefit plan or other enterprise has been given or has used the title of “Vice President” or any other title that could be construed
to suggest or imply that such person is or may be an officer of the Company or of such other corporation, partnership, joint venture, trust, employee
benefit plan or other enterprise shall not result in such person being constituted as, or being deemed to be, and such person shall not be, an officer of the
Company or of such other corporation, partnership, joint venture, trust, employee benefit plan or other enterprise for purposes of this Article VIII.

Section 8.8 Proceedings to Enforce Rights to Indemnification Amendments.

(a) If a claim under Section 1 of this Article VIII is not paid in full by the Company within 60 days after a written claim has been received by the
Company, or a claim under Section 3 of this Article VIII is not paid in full by the Company within 30 days after a written claim has been received by the
Company, the indemnitee may at any time thereafter (but not before) bring suit against the Company to recover the unpaid amount of the claim. Any
such written claim under Section 1 of this Article VIII shall include such documentation and information as is reasonably available to the indemnitee and
reasonably necessary to determine whether and to what extent the indemnitee is entitled to indemnification. Any written claim under Sections 1, 2 and
3 of this Article VIII shall include reasonable documentation of the expenses incurred by the indemnitee.
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(b) If successful in whole or in part in any suit brought pursuant to Section 8(a) of this Article VIII, or in a suit brought by the Company to recover
an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall also be entitled to be paid and indemnified for the expense of
prosecuting or defending such suit.

(c) In (i) any suit brought by the indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by the indemnitee to enforce
a right to an advancement of expenses) it shall be a defense that, and (ii) any suit brought by the Company to recover an advancement of expenses
pursuant to the terms of an undertaking the Company shall be entitled to recover such expenses upon a final adjudication that, the indemnitee has not
met any applicable standard for indemnification set forth in the DGCL. Neither the failure of the Company (including its directors who are not parties to
such action, a committee of such directors, independent legal counsel or its stockholders) to have made a determination prior to the commencement of
such suit that indemnification of the indemnitee is proper in the circumstances because the indemnitee has met the applicable standard of conduct set
forth in the DGCL, nor an actual determination by the Company (including its directors who are not parties to such action, a committee of such
directors, independent legal counsel or its stockholders) that the indemnitee has not met such applicable standard of conduct, shall create a presumption
that the indemnitee has not met the applicable standard of conduct or, in the case of such a suit brought by the indemnitee, be a defense to such suit. In
any suit brought by the indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or by the Company to recover an
advancement of expenses pursuant to the terms of an undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to such
advancement of expenses, under this Article VIII or otherwise shall be on the Company.

(d) If the Company shall have made a determination that the claimant is entitled to indemnification, the Company shall be bound by such
determination in any judicial proceeding commenced pursuant to Section 8 of this Article VIII. The Company shall be precluded from asserting in any
judicial proceeding commenced pursuant to Section 8 of this Article VIII that the procedures and presumptions of this Article VIII are not valid, binding
and enforceable and shall stipulate in such proceeding that the Company is bound by all the provisions of this Article VIII.

Section 8.9 Preservation of Rights. The indemnification and advancement of expenses provided by, or granted pursuant to, this Article VIII shall,
unless otherwise provided when authorized or ratified, continue as to a person who has ceased to be a director or officer of the Company, or has ceased
to serve at the request of the Company as a director or officer (including, without limitation, a trustee) of another corporation, limited liability company,
partnership, joint venture, trust or other enterprise, and shall inure to the benefit of the heirs, executors and administrators of such a person. Any repeal
or modification of this Article VIII shall (unless otherwise required by applicable law) be prospective only, except to the extent such repeal or
modification permits the Company to provide broader indemnification rights than this Article VIII permitted the Company to provide prior to such
repeal or modification, and shall not adversely affect any right or protection of a director or officer of the Company, or any person serving at the request
of the Company as a director or officer (including, without limitation, a trustee) of another corporation, limited liability company, partnership, joint
venture, trust or other enterprise, existing at the time of such repeal or modification.
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ARTICLE IX.
INTERESTED DIRECTORS, OFFICERS AND STOCKHOLDERS

Section 9.1 Validity. Any contract or other transaction between the Company and any of its directors, officers or stockholders (or any corporation
or firm in which any of them are directly or indirectly interested) shall be valid for all purposes notwithstanding the presence of such director, officer or
stockholder at the meeting authorizing such contract or transaction, or his participation or vote in such meeting or authorization.

Section 9.2 Disclosure, Approval. The foregoing shall, however, apply only if the material facts of the relationship or the interest of each such
director, officer or stockholder is known or disclosed:

(A) to the Board and it nevertheless in good faith authorizes or ratifies the contract or transaction by a majority of the directors present, each such
interested director to be counted in determining whether a quorum is present but not in calculating the majority necessary to carry the vote; or

(B) to the stockholders and they nevertheless in good faith authorize or ratify the contract or transaction by a majority of the shares present, each
such interested person to be counted for quorum and voting purposes.

Section 9.3 Nonexclusive. This provision shall not be construed to invalidate any contract or transaction which would be valid in the absence of
this provision.

ARTICLE X.
MISCELLANEOUS

Section 10.1 Place of Meetings. All stockholders, directors and committee meetings shall be held at such place or places, within or without the
State of Delaware, as shall be designated from time to time by the Board or such committee and stated in the notices thereof. If no such place is so
designated, said meetings shall be held at the principal business office of the Company.

Section 10.2 Fixing Record Dates.

(a) In order that the Company may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any adjournment
thereof, the Board may fix, in advance, a record date, which shall not precede the date upon which the resolution fixing the record date is adopted by the
Board, and which record date shall not be more than sixty (60) nor less than ten (10) days prior to any such action. If no record date is fixed by the
Board, 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 next preceding the day notice is given or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is
held. 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 may fix a new record date for the adjourned meeting.
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(b) In order that the Company may determine the stockholders entitled to consent to corporate action in writing without a meeting, the Board may
fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted by the Board, and which date
shall not be more than ten days after the date upon which the resolution fixing the record date is adopted by the Board. If no record date has been fixed
by the Board, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by
the Board is otherwise required, shall be the first date on which a signed written consent setting forth the action taken or proposed to be taken is
delivered to the Company by delivery to its registered office in the State of Delaware, its principal place of business, or an officer or agent of the
Company having custody of the book in which proceedings of meetings of stockholders are recorded. Delivery made to the Company’s registered office
shall be by hand or by certified or registered mail, return receipt requested. If no record date has been fixed by the Board and prior action by the Board is
required, the record date for determining stockholders entitled to consent to corporate action in writing without a meeting shall be at the close of
business on the day on which the Board adopts the resolution taking such prior action.

(c) In order that the Company may determine the stockholders entitled to receive payment of any dividend or other distribution or allotment of any
rights or the stockholders 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 may fix a record date, which record date shall not precede the date upon which the resolution fixing the record date is adopted, and
which record date shall be not more than sixty (60) days prior to such action. If no record date is fixed, the record date for determining stockholders for
any such purpose shall be at the close of business on the day on which the Board adopts the resolution relating thereto.

Section 10.3 Means of Giving Notice. Whenever under law, the Certificate or these Bylaws, notice is required to be given to any director or
stockholder, such notice may be given in writing and delivered personally, through the United States mail, by a recognized express delivery service
(such as Federal Express) or by means of telegram, telex, facsimile or other electronic transmission, addressed to such director or stockholder at his
address or telex or facsimile transmission number, as the case may be, appearing on the records of the Company, with postage and fees thereon prepaid.
Such notice shall be deemed to be given at the time when the same shall be deposited in the United States mail or with an express delivery service or
when transmitted, as the case may be. Notice of any meeting of the Board may be given to a director by telephone and shall be deemed to be given when
actually received by the director.

Section 10.4 Waiver of Notice. Whenever any notice is required to be given under law, the Certificate or these Bylaws, a written waiver of such
notice, signed before or after the date of such meeting by the person or persons entitled to said notice, shall be deemed equivalent to such required
notice. All such waivers shall be filed with the corporate records. Attendance at a meeting shall constitute a waiver of notice of such meeting, except
where a person attends for the express purpose of objecting to the transaction of any business on the ground that the meeting is not lawfully called or
convened.
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Section 10.5 Attendance via Communications Equipment. Unless otherwise restricted by the DGCL, the Certificate or these Bylaws, members of
the Board, any committee thereof or the stockholders may hold a meeting by means of virtual conference, conference telephone or other
communications equipment by means of which all persons participating in the meeting can effectively communicate with each other. Such participation
in a meeting shall constitute presence in person at the meeting, except where a person participates in the meeting for the express purpose of objecting to
the transaction of any business on the ground that the meeting is not lawfully called or convened.

Section 10.6 Dividends. Dividends on the capital stock of the Company, paid in cash, property, or securities of the Company and as may be limited
by the DGCL and applicable provisions of the Certificate (if any), may be declared by the Board at any regular or special meeting.

Section 10.7 Reserves. Before payment of any dividend, there may be set aside out of any funds of the Company available for dividends such sum
or sums as the Board from time to time, in its absolute discretion, think proper as a reserve or reserves to meet contingencies, for equalizing dividends,
for repairing or maintaining any property of the Company or for such other purpose as the Board shall determine to be in the best interest of the
Company; and the Board may modify or abolish any such reserve in the manner in which it was created.

Section 10.8 Reports to Stockholders. The Board shall present at each annual meeting of stockholders, and at any special meeting of stockholders
when called for by vote of the stockholders, a statement of the business and condition of the Company.

Section 10.9 Contracts and Negotiable Instruments. Except as otherwise provided by law or these Bylaws, any contract or other instrument
relative to the business of the Company may be executed and delivered in the name of the Company and on its behalf by the chairman of the board or
the president; and the Board may authorize any other officer or agent of the Company to enter into any contract or execute and deliver any contract in
the name and on behalf of the Company, and such authority may be general or confined to specific instances as the Board may by resolution determine.
All bills, notes, checks or other instruments for the payment of money shall be signed or countersigned by such officer, officers, agent or agents and in
such manner as are permitted by these Bylaws and/or as, from time to time, may be prescribed by resolution (whether general or special) of the Board.
Unless authorized to do so by these Bylaws or by the Board, no officer, agent or employee shall have any power or authority to bind the Company by
any contract or engagement, or to pledge its credit, or to render it liable pecuniarily for any purpose or to any amount.

Section 10.10 Fiscal Year. The fiscal year of the Company shall be the calendar year unless otherwise determined by the Board.

Section 10.11 Seal. The Board may provide a corporate seal, which shall be in the form of a circle and shall bear the full name of the Company,
the year of incorporation of the Company and the words and figures “Corporate Seal—Delaware.”

Section 10.12 Books and Records. The Company shall keep correct and complete books and records of account and shall keep minutes of the
proceedings of its stockholders, Board and committees and shall keep at its registered office or principal place of business, or at the office of its transfer
agent or registrar, a record of its stockholders, giving the names and addresses of all stockholders and the number and class of the shares held by each.
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Section 10.13 Resignation. Any director, committee member, officer or agent may resign by giving written notice to the chairman of the board, the
president or the secretary. The resignation shall take effect at the time specified therein, or immediately if no time is specified. Unless otherwise
specified therein, the acceptance of such resignation shall not be necessary to make it effective.

Section 10.14 Surety Bonds. Such officers and agents of the Company (if any) as the president or the Board may direct, from time to time, shall be
bonded for the faithful performance of their duties and for the restoration to the Company, in case of their death, resignation, retirement, disqualification
or removal from office, of all books, papers, vouchers, money and other property of whatever kind in their possession or under their control belonging to
the Company, in such amounts and by such surety companies as the president or the Board may determine. The premiums on such bonds shall be paid
by the Company and the bonds so furnished shall be in the custody of the secretary.

Section 10.15 Proxies in Respect of Securities of Other Corporations. The chairman of the board, if any, the president, any vice president or the
secretary may from time to time appoint an attorney or attorneys or an agent or agents for the Company to exercise, in the name and on behalf of the
Company, the powers and rights which the Company may have as the holder of stock or other securities in any other corporation to vote or consent in
respect of such stock or other securities, and the chairman of the board, the president, any vice president or the secretary may instruct the person or
persons so appointed as to the manner of exercising such powers and rights; and the chairman of the board, the president, any vice president or the
secretary may execute or cause to be executed, in the name and on behalf of the Company and under its corporate seal or otherwise, all such written
proxies or other instruments as he may deem necessary or proper in order that the Company may exercise such powers and rights.

Section 10.16 Amendments. The Board shall have the power to adopt, amend, alter or repeal the Bylaws by the vote of the Board or by the
directors’ written consent pursuant to Section 4.5 of Article IV. The Bylaws also may be adopted, amended, altered or repealed by the vote of the
holders of a majority of the shares then entitled to vote or by the stockholders’ written consent pursuant to Section 2.7.7 of Article II.
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