UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d)
OF THE SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of earliest event reported): April 24, 2019 (April 24, 2019)

USG Corporation
(Exact name of registrant as specified in its charter)
Commission File Number: 1-8864
Delaware

36-3329400

(State or other jurisdiction of
incorporation or organization)

(IRS Employer
Identification No.)

550 West Adams Street, Chicago, Illinois

60661-3676

(Address of principal executive offices)

(Zip Code)

(312) 436-4000
Registrant’s telephone number, including area code

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:

□ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
□ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
□ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
□ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§ 230.405 of this chapter) or Rule 12b– 2 of
the Securities Exchange Act of 1934 (§ 240.12b–2 of this chapter).
Emerging growth company □
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 13(a) of the Exchange Act. □

Introductory Note
On April 24, 2019, pursuant to the Agreement and Plan of Merger (the “merger agreement”) by and among USG Corporation, a Delaware corporation
(“USG”), Gebr. Knauf KG, a limited partnership (Kommanditgesellschaft) organized under the laws of Germany (“Knauf”), and World Cup Acquisition
Corporation, a Delaware corporation and an indirect, wholly-owned subsidiary of Knauf (“Merger Sub”), Merger Sub merged with and into USG (the
“merger”), with USG continuing as the surviving corporation (the “surviving corporation”) in the merger and an indirect, wholly-owned subsidiary of Knauf.
The events in this Current Report on Form 8-K took place in connection with the merger.
Item 1.02

Termination of a Material Definitive Agreement.

As previously reported, USG entered into that certain Fifth Amended and Restated Credit Agreement, dated as of May 1, 2017, among USG, CGC
Inc., a New Brunswick corporation and wholly-owned indirect subsidiary of USG, as the “Canadian Borrower” thereunder, JPMorgan Chase Bank, N.A., as the
Administrative Agent thereunder, and the lenders party thereto (the “Existing Revolving Loan Agreement” and the loan facility thereunder being the
“Existing Revolving Facility”).
In connection with the closing of the merger, on April 24, 2019, USG terminated (i) the Existing Revolving Facility, (ii) the subsidiary guarantees
entered into in connection therewith and (iii) the liens and security interests granted thereunder, in each case, other than the letters of credit issued and
outstanding under the Existing Revolving Loan Agreement, which will remain outstanding and were cash collateralized prior to the closing of the merger. As
of the closing of the merger, there were no revolving loans outstanding under the Existing Revolving Loan Agreement, and $11,323,425 of undrawn letters
of credit outstanding under the Existing Revolving Loan Agreement.
Item 2.01

Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note and under Item 5.01 of this Current Report is incorporated herein by reference.
Pursuant to the terms of the merger agreement, at the effective time of the merger (the “effective time”), each share of USG common stock, par value
$0.10 per share (“USG common stock”), issued and outstanding immediately prior to the effective time (other than shares of USG common stock owned by
Knauf and its subsidiaries, USG and its subsidiaries or excluded holders) automatically was converted into the right to receive the closing consideration of
$43.50 in cash, without interest and subject to tax withholding as applicable (the “closing consideration”).
Relatedly, prior to the closing of the merger and as contemplated in the merger agreement, USG declared a conditional special cash dividend of
$0.50 per share of USG common stock (the “conditional special dividend”) payable following certification of the results of the special meeting of
stockholders held on September 26, 2018 for the purpose, among other things, of adopting the merger agreement and the transactions contemplated thereby
(the “special meeting”), to holders of record of USG common stock as of the close of business on August 21, 2018. The conditional special dividend was
conditioned on the merger agreement being adopted by the affirmative vote of the holders of at least 80 percent of the outstanding shares of USG common
stock entitled to vote at the special meeting and was paid on October 2, 2018.
In addition, pursuant to the merger agreement, at the effective time:
•

each award of stock options in respect of USG common stock that was outstanding immediately prior to the effective time of the merger was
canceled and converted into the right to receive, no later than 15 calendar days after the closing of the merger, a cash payment equal to the
product of (i) the number of shares of USG common stock subject to such stock option as of the effective time of the merger, multiplied by
(ii) the excess, if any, of the closing consideration over the exercise price for such stock option;

•

each award of restricted stock units (“RSU Award”) in respect of USG common stock that was outstanding immediately prior to the effective
time of the merger became fully vested and was converted into the right to receive, no later than 15 calendar days after the closing of the
merger (or, to the extent Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”), applies, at the earliest time
permitted under the terms of the award in accordance with Section 409A), a cash payment equal to the product of (i) the number of shares of
USG common stock subject to such RSU Award as of the effective time of the merger, multiplied by (ii) the closing consideration;

•

each award of market share units (“MSU Award”) and award of performance shares (“Performance Share Award”) in respect of USG common
stock that was outstanding immediately prior to the effective time of the merger became fully vested and was converted into the right to
receive, no later than 15 calendar days after the closing of the merger

(or, to the extent Section 409A applies, at the earliest time permitted under the terms of the award in accordance with Section 409A), a cash
payment equal to the product of (i) (a) in the case of a MSU Award, the number of shares of USG common stock earned under such MSU
Award, determined as of the effective time of the merger by substituting the closing consideration for the market value per share, or (b) in
the case of a Performance Share Award, the number of shares of USG common stock earned under such Performance Share Award,
determined by substituting the closing consideration for the ending stock price in determining the achievement of the performance goal
measured as of the effective time of the merger, multiplied by (ii) the closing consideration; and
•

each award of deferred stock units (“DSU Award”) held in notional accounts by non-employee directors of USG who were replaced as of the
effective time of the merger was converted into the right to receive a cash payment equal to the product of (i) the number of shares of USG
common stock deemed to be held in the notional account immediately before the effective time of the merger, multiplied by (ii) the closing
consideration.

Also, upon the closing of the merger, Dividend Make-Whole Amounts granted in the form of a cash payment to each holder of stock options, MSU
Awards, and Performance Share Awards (collectively, the “Incentive Equity Awards”) that were outstanding as of June 10, 2018 were earned. Such cash
payments, which shall be made no later than 15 calendar days after the closing of the merger, were earned in an amount equal to the product of (i) the
conditional special dividend, multiplied by (ii) the number of shares of common stock that either (a) were or became vested and paid out on such Incentive
Equity Awards in connection with the closing of the merger and did not otherwise participate in the conditional special dividend, or (b) subject to the
applicability of due bill trading, were or became vested and became payable following August 21, 2018, the record date of the special meeting, but prior to
the closing date of the merger, in each case as determined by USG and subject to the holder of the underlying Incentive Equity Award remaining
continuously employed by USG and its subsidiaries until immediately prior to the closing of the merger. However, if any holder of outstanding Incentive
Equity Awards terminated employment with USG or any of its subsidiaries prior to the closing of the merger, and any such Incentive Equity Awards remained
outstanding following such termination in accordance with their terms, then such holder also received a Dividend Make-Whole Amount with respect to such
outstanding Incentive Equity Awards.
The foregoing description of the merger agreement and the merger does not purport to be complete and is qualified in its entirety by reference to the
full text of the merger agreement, which was filed as Exhibit 2.1 to the USG Current Report on Form 8-K, filed on June 11, 2018 and is incorporated herein by
reference.
Item 2.04

Triggering Events That Accelerate or Increase a Direct Financial Obligation or an Obligation under an Off-Balance Sheet
Arrangement.

The merger constitutes a “Change of Control” as defined under Section 3 of USG’s 5.50% Senior Notes due 2025 (the “2025 Notes”) and USG’s
4.875% Senior Notes due 2027 (the “2027 Notes”, and together with the 2025 Notes, the “Notes”). The Notes are governed by the Indenture, dated November
1, 2006 (as supplemented, the “indenture”), as supplemented by the Supplemental Indenture No. 6, dated February 24, 2015, by and among USG, each of
United States Gypsum Company, USG Foreign Investments, Ltd. and USG Interiors, LLC, and U.S. Bank National Association, as successor trustee (the
“trustee”) (as to the 2025 Notes) and the Supplemental Indenture No. 7, dated May 15, 2017, by and among USG, each of United States Gypsum Company,
USG Foreign Investments, Ltd. and USG Interiors, LLC and the trustee (as to the 2027 Notes). As a result, in connection with the closing of the merger, USG is
required to make an offer to repurchase any and all (in integral multiples of $1,000) of the approximately $350 million outstanding 2025 Notes and
approximately $500 million outstanding 2027 Notes at a purchase price equal to 101% of the principal amount thereof, plus accrued and unpaid interest.
Pursuant to the indenture, USG intends to deliver notice to each holder of the Notes within 30 days of the closing of the merger, which notice will include an
offer by USG to repurchase the Notes in accordance with the terms provided in the indenture.
Item 3.01

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

On April 24, 2019, in connection with the closing of the merger, USG notified the New York Stock Exchange (the “NYSE”) that the merger had been
completed and requested that the NYSE (i) prior to market open, suspend trading in USG common stock, (ii) withdraw USG common stock and preferred stock
purchase rights from listing on the NYSE and the Chicago Stock Exchange, and (iii) file with the U.S. Securities and Exchange Commission (the “SEC”) a
notification of removal from listing and registration on Form 25 to delist and deregister USG common stock and preferred stock purchase rights under Section
12(b) of the Securities Exchange Act of 1934 (the “Exchange Act”). On April 24, 2019, the NYSE informed USG that it had filed the Form 25s with respect to
the USG common stock and preferred stock purchase rights with the SEC.
USG intends to file a Form 15 with the SEC with respect to USG common stock and preferred stock purchase rights related to the termination of
registration and suspension of reporting obligations under the Exchange Act.

Item 3.03

Material Modification to the Rights of Security Holders.

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

Changes in Control of Registrant.

As a result of the closing of the merger, a change in control of USG occurred, and USG became an indirect, wholly-owned subsidiary of Knauf. The
information set forth under Items 2.01 and 5.02 of this Current Report on Form 8-K is incorporated herein by reference.
Knauf financed the closing consideration and closing payments with respect to Incentive Equity Awards, RSU Awards and DSU Awards - totaling
approximately $5.6 billion - and related fees and expenses in connection with the transactions contemplated by the merger agreement with proceeds from
external credit facilities entered into with syndicates of banks, arranged by UniCredit Bank AG and Commerzbank Aktiengesellschaft, specifically a EUR
2,250,000,000 term credit facility available under its EUR 2,750,000,000 revolving and term loan agreement entered into by Knauf as borrower and a
$800,000,000 term loan facility available under its $1,685,500,000 term and stand-by loan facility entered into by Merger Sub, together with certain of
Knauf’s and its subsidiaries own funds and other available capital sources.
Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers.

Upon the closing of the merger and pursuant to the terms of the merger agreement, each of Jose Armario, Thomas A. Burke, Matthew Carter, Jr.,
Gretchen R. Haggerty, William H. Hernandez, Brian A. Kenney, Richard P. Lavin, Steven F. Leer and Jennifer F. Scanlon ceased to be directors of USG.
Additionally, upon the closing of the merger and pursuant to the terms of the merger agreement, (i) Jörg Schanow, who was the sole director of
Merger Sub immediately prior to the closing of the merger, became the sole director of USG, as the surviving corporation, and (ii) the officers of USG
immediately prior to the closing of the merger became the initial officers of USG, as the surviving corporation. Immediately following and in connection with
the closing of the merger, each of (a) Jennifer F. Scanlon, President and Chief Executive Officer, (b) Matthew F. Hilzinger, Executive Vice President, Chief
Financial Officer and Treasurer, (c) Brian J. Cook, Executive Vice President and Chief Administrative Officer, (d) Dominic A. Dannessa, Executive Vice
President and Chief Customer and Innovation Officer, (e) Gregory D. Salah, Senior Vice President, USG Corporation and President, Gypsum, (f) Michelle M.
Warner, Senior Vice President, General Counsel and Corporate Secretary, and (g) Jeanette A. Press, Vice President and Controller, ceased acting in their roles
at USG described above.
Subsequently, on April 24, 2019, (i) Jörg Schanow resigned as director of USG and the following individuals were elected to the board of directors of
USG (the “New USG Board of Directors”): Alexander Knauf, Martin Stürmer, Dr. Enno Henze, and Christopher R. Griffin, and (ii) the New USG Board of
Directors appointed Christopher R. Griffin as President, Chief Executive Officer, Chief Financial Officer and Treasurer of USG.
The information set forth under Item 2.01 of this Current Report on Form 8-K is incorporated herein by reference.
Item 5.03

Amendments to Articles of Incorporation or Bylaws.

In accordance with the merger agreement, upon the closing of the merger, the certificate of incorporation and bylaws of USG as in effect immediately
prior to the closing of the merger were amended and restated in accordance with the terms of the merger agreement and became the amended and restated
certificate of incorporation and amended and restated bylaws of USG, as the surviving corporation. Copies of the amended and restated certificate of
incorporation and the amended and restated bylaws of USG, as the surviving corporation, are filed as Exhibits 3.1 and 3.2, respectively, to this Current Report
on Form 8-K and incorporated by reference herein.
Item 8.01

Other Events.

On April 24, 2019, Knauf and USG issued a joint press release announcing the closing of the merger. A copy of such press release is attached as
Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.
Exhibit Number
2.1

3.1
3.2
99.1

Description of Exhibit
Agreement and Plan of Merger, dated as of June 10, 2018, by and among Gebr. Knauf KG, World
Cup Acquisition Corporation, and USG Corporation (filed as Exhibit 2.1 to the USG Corporation
Current Report on Form 8-K on June 11, 2018 and incorporated herein by reference).
Amended and Restated Certificate of Incorporation of USG Corporation, effective as of the closing
of the merger.
Amended and Restated Bylaws of USG Corporation, effective as of the closing of the merger.
Joint Press Release of Gebr. Knauf KG and USG Corporation, dated April 24, 2019.

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.

USG CORPORATION
Registrant

Date: April 24, 2019

By:
Name:
Title:

/s/ Mary A. Martin
Mary A. Martin
Senior Vice President, General Counsel and Secretary

Exhibit 3.1
CERTIFICATE OF INCORPORATION
OF
USG CORPORATION
ARTICLE 1
The name of the corporation is: USG Corporation.
ARTICLE 2
The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington,
County of New Castle, 19801. The name of the Corporation’s registered agent at such address is The Corporation Trust Company.
ARTICLE 3
The purpose of the corporation is to engage in any part of the world in any lawful act or activity for which corporations may be
organized under the General Corporation Law of the State of Delaware.
ARTICLE 4
The corporation shall have authority to issue 14,775,000 shares of common stock, par value $0.10 per share.
ARTICLE 5
In furtherance and not in limitation of the powers conferred by statute, the board of directors shall have the power, both before
and after receipt of any payment for any of the corporation’s capital stock, to adopt, amend, repeal or otherwise alter the bylaws of the
corporation; provided that the grant of such power to the board of directors shall not divest the stockholders of or limit their power to
adopt, amend, repeal or otherwise alter the bylaws of the corporation.
ARTICLE 6
Meetings of stockholders may be held within or outside the State of Delaware, as the bylaws of the corporation may provide.
The books of the corporation may be kept outside the State of Delaware at such place or places as may be designated from time to time
by the board of directors or in the bylaws of the corporation. Elections of directors need not be by written ballot unless the bylaws of
the corporation so provide.
ARTICLE 7
No director shall be liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director,
except (a) for any breach of a 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 Title 8 of the General Corporation Law
of the State of Delaware and (d) for any transaction from which a director derived an improper personal benefit.

ARTICLE 8
Whenever a compromise or arrangement is proposed between this corporation and its creditors or any class of them and/or
between this corporation and its stockholders or any class of them, any court of equitable jurisdiction within the State of Delaware may,
on the application in a summary way of this corporation or of any creditor or stockholder thereof or on the application of any receiver
or receivers appointed for this corporation under Section 291 of Title 8 of the General Corporation Law of the State of Delaware or on
the application of trustees in dissolution or of any receiver or receivers appointed for this corporation under Section 279 of Title 8 of the
General Corporation Law of the State of Delaware, order a meeting of the creditors or class of creditors and/or of the stockholders or
class of stockholders of this corporation, as the case may be, to be summoned in such manner as the said court directs. If a majority in
number representing three-fourths in value of the creditors or class of creditors, and/or of the stockholders or class of stockholders of
this corporation, as the case may be, agree to any compromise or arrangement and to any reorganization of this corporation as
consequence of such compromise or arrangement, the said compromise or arrangement and the said reorganization shall, if sanctioned
by the court to which the said application has been made, be binding on all the creditors or class of creditors, and/or on all the
stockholders or class of stockholders, of this corporation, as the case may be, and also on this corporation.
ARTICLE 9
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 applicable law, and all rights and powers conferred upon stockholders herein are granted
subject to this reservation.
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Exhibit 3.2
BYLAWS
OF
USG CORPORATION
(a Delaware corporation)
ARTICLE 1
OFFICES
1.1

REGISTERED OFFICE

The address of the Corporation’s registered office in the State of Delaware is 1209 Orange Street, in the City of Wilmington,
County of New Castle, 19801. The name of the Corporation’s registered agent at such address is The Corporation Trust Company.
1.2

OTHER OFFICES

The corporation may also have offices at such other places both within or outside the state of Delaware as the board of directors
may from time to time determine or the business of the corporation may require.
ARTICLE 2
MEETINGS OF STOCKHOLDERS
2.1

ANNUAL MEETING; ELECTION OF DIRECTORS

(a)
An annual meeting of the stockholders shall be held for the election of directors on a date and at a time and place
designated by the board of directors. Any other proper business may also be transacted at the annual meeting.
(b) The stockholders may elect the board of directors by written consent in lieu of the annual meeting. If the consent is less
than unanimous, it will constitute a consent in lieu of the annual meeting only if all of the directorships to which directors could be
elected at an annual meeting held at the effective time of the consent were (i) vacant at the effective time and (ii) filled by action of the
consent.
(c) If the annual meeting is not held on the date designated for it or if the board of directors has not been elected by written
consent in lieu of an annual meeting, the standing directors shall cause the meeting to be held as soon as is convenient.
2.2

SPECIAL MEETINGS

Except as otherwise required by law, special meetings of the stockholders for any purpose may be called and the location of the
meeting designated by the board of directors, the chairman of the board, or the president. Holders of shares entitled to cast not less than
one-third of the votes entitled to be cast at the meeting may also call a special meeting by written request. The written request must state
the purposes of the meeting and must be delivered to the chairman of the board or the president. The chairman of the board or the
president, as the case may be, shall fix a date, time and place for the meeting as promptly as practicable following receipt of the written
request.

2.3

REMOTE COMMUNICATION

The board of directors may, in its sole discretion, determine that a stockholders meeting shall not be held at any place, but may
instead be held solely by means of remote communication. Further, the board of directors may, in its sole discretion, authorize
stockholders and proxyholders not physically present at a meeting of stockholders to, by means of remote communication and subject
to such guidelines and procedures as the board of directors may adopt: (a) participate in a meeting of stockholders and (b) be deemed
present in person and vote at a meeting of stockholders, whether such meeting is to be held at a designated place or solely by means of
remote communication. If the board of directors authorizes a meeting solely by remote communication or authorizes presence,
participation and voting at a meeting by means of remote communication, the corporation must (i) implement reasonable measures to
verify that each person deemed present and permitted to vote at the meeting by means of remote communication is a stockholder or
proxyholder, (ii) implement reasonable measures to provide such stockholders and proxyholders a reasonable opportunity to participate
in the meeting and to vote on matters submitted to the stockholders, including an opportunity to read or hear the proceedings of the
meeting substantially concurrently with such proceedings, and (iii) maintain a record of any vote or other action taken at the meeting by
means of remote communication by any stockholder or proxyholder.
2.4

NOTICE OF MEETINGS

Except as provided in Section 230 of the General Corporation Law of the State of Delaware (the “Delaware GCL”), written or
printed notice of each annual or special meeting of the stockholders shall be given to each stockholder entitled to vote at the meeting.
The notice (a) shall state the place, if any, date, time, means of remote communication, if any, by which stockholders and proxyholders
may be deemed to be present in person and vote at such meeting and, in the case of a special meeting, the purpose or purposes for
which the meeting is called, (b) shall be given not less than 10 days nor more than 60 days before the date of the meeting, and (c) shall
be given in a manner provided by and subject to Article 9 of these bylaws.
2.5

STOCKHOLDERS LIST

At least ten days before every meeting of stockholders, the officer having charge of the stock ledger shall prepare a complete
list of the stockholders entitled to vote at the meeting. The list must be arranged in alphabetical order and show the address of each such
stockholder and the number of shares registered in the name of the stockholder. Electronic mail addresses or other electronic contact
information need not be included on the list. The list shall be open to the examination of any stockholder for any purpose germane to
the meeting for a period of at least ten days prior to the meeting: (a) on a reasonably accessible electronic network, provided that the
information required to gain access to the list is provided with the notice of the meeting or (b) during ordinary business hours, at the
principal place of business of the corporation. In the event the corporation determines to make the list available on an electronic
network, the corporation may take reasonable steps to ensure that such information is available only to stockholders of the corporation.
If the meeting is to be held at a place, then the list shall be produced and kept at the place of the meeting during the whole time of the
meeting, and may be inspected by any stockholder present. If the meeting is to be held solely by means of remote communication, then
the list shall also be open to the examination of any stockholder during the whole time of the meeting on a reasonably accessible
electronic network, and the information required to access such list shall be provided with the notice of the meeting.
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2.6

QUORUM

The holders of a majority of the outstanding shares of capital stock entitled to vote, present in person or represented by proxy,
shall be requisite for, and shall constitute, a quorum at all meetings of the stockholders of the corporation for the transaction of
business, except as otherwise required by law, the certificate of incorporation or these bylaws. If, however, a separate vote by class or
series is required with respect to any matter, the holders of a majority of the shares of such class or series, as the case may be, shall
constitute a quorum (as to such class or series) with respect to the matter. If a quorum is not present or represented at any meeting of the
stockholders, the stockholders entitled to vote at the meeting present in person or represented by proxy shall have power to adjourn the
meeting from time to time until a quorum is present or represented.
2.7

ADJOURNED MEETINGS

When a meeting is adjourned to another time and place, notice need not be given of the adjourned meeting if its time and place,
if any, and the means of remote communication, if any, by which stockholders and proxyholders may be deemed to be present in
person and vote at the adjourned meeting, are announced at the meeting at which the adjournment is taken. At the adjourned meeting
the corporation may transact any business that might have been transacted at the original meeting. If the adjournment is for more than
30 days, or if after the adjournment a new record date is fixed for the adjourned meeting, a notice of the adjourned meeting shall be
given to each stockholder of record entitled to vote at the meeting.
2.8

VOTE REQUIRED

Except as otherwise required by law, the certificate of incorporation, or these bylaws, when a quorum is present at a meeting: (a)
the affirmative vote of a majority of shares present in person or represented by proxy and entitled to vote on the subject matter shall be
the act of the stockholders; and (b) where a separate vote by class or series is required, the affirmative vote of the majority of shares of
such class or series present in person or represented by proxy shall be the act of such class or series.
2.9

PROXIES

Each stockholder entitled to vote at a meeting of stockholders or to express consent or dissent to corporate action in writing
without a meeting may authorize another person or persons to act for such stockholder by proxy. No proxy may be voted or acted upon
after three years from its date, unless the proxy provides for a longer period. At each meeting of the stockholders, and before any
voting commences, all proxies filed at or before the meeting shall be submitted to and examined by the secretary or a person designated
by the secretary. No shares may be represented or voted under a proxy that has been found to be invalid or irregular.
Without limiting the manner in which a stockholder may authorize a proxy, the following shall constitute valid means of doing
so:
(a) A stockholder may execute a writing authorizing another person to act for the stockholder as proxy. Either the stockholder
or the stockholder’s authorized officer, director, employee or agent may sign the writing. Alternatively, such person may cause his or
her signature to be affixed to the writing by any reasonable means, including facsimile signature.
(b)
A stockholder may authorize another person to act for the stockholder as proxy by transmitting or authorizing the
transmission of a telegram, cablegram, or other means of electronic
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transmission to the person who will be the holder of the proxy or to a proxy solicitation firm, proxy support service organization or like
agent duly authorized by the person who will be the holder of the proxy to receive such transmission. Any such transmission must
either set forth or be submitted with information from which it can be determined that the stockholder authorized the transmission. If it
is determined that the transmission is valid, the inspectors or, if there are no inspectors, such other persons making that determination
shall specify the information upon which they relied.
Any copy, facsimile telecommunication or other reliable reproduction of such writing or transmission may be substituted or
used in lieu of the original writing or transmission for all purposes for which the original writing or transmission could be used,
provided that the reproduction is a complete reproduction of the entire original writing or transmission.
2.10

VOTING OF CERTAIN SHARES
With respect to shares entitled to vote:

(a) Shares standing in the name of another corporation or other entity, domestic or foreign, may be voted by such officer,
agent, or proxy as the (i) bylaws or other governing document of such corporation or entity may prescribe or, (ii) in the absence of such
provision, as the board of directors or other governing body of such corporation or entity may determine.
(b)

Shares held in a fiduciary capacity may be voted by the fiduciary.

(c) Shares standing in the name of a trustee, receiver or pledgee may be voted by such trustee, receiver or pledgee either in
person or by proxy as provided by statute.
If the shares stand of record in the names 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 of the corporation is given written notice to the contrary and is furnished with a copy of the instrument
or order appointing such persons or creating the relationship, their acts with respect to voting shall have the following effect:
(d)

if only one votes, the voter’s act binds all;

(e)

if more than one vote, the act of the majority so voting binds all;

(f) if more than one vote, but the vote is evenly split on any particular matter, each faction may vote the securities in question
proportionately unless otherwise ordered by a court having jurisdiction.
If the instrument so filed shows that any such tenancy is held in unequal interests, a majority or even split shall be a majority or
even split in interest.
2.11

ACTION BY WRITTEN CONSENT OR ELECTRONIC TRANSMISSION

(a) Unless otherwise restricted by the certificate of incorporation, any action required or permitted to be taken at an annual or
special meeting of stockholders may be taken by written consent without a meeting, without prior notice and without a vote, as follows:
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(i) The holders of outstanding capital stock of the corporation having not less than the minimum number of votes that
would be necessary to take such action at a meeting at which all shares entitled to vote thereon were present and voted must
sign and date the written consent setting forth the action so taken. Consents may be executed in counterparts.
(ii)
The consent(s) must be delivered to the corporation’s registered office in Delaware, to its principal place of
business, or to an officer or agent of the corporation having custody of the book(s) in which proceedings of meetings of the
stockholders are recorded. Delivery made to the registered office must be by hand or by certified or registered mail, return
receipt requested, and will be deemed delivered upon actual receipt by the registered office.
(b) All consents properly delivered in accordance with this section shall be deemed to be recorded when so delivered. No
written consent shall be effective to take the corporate action referred to therein unless, within 60 days of the earliest dated consent
delivered to the corporation as required by this section, written consents signed by the holders of a sufficient number of shares to take
such corporate action are so recorded.
(c) A stockholder or proxyholder may consent to action by means of a telegram, cablegram or other electronic transmission.
The stockholder, the proxyholder or a person or persons authorized to act for the stockholder or proxyholder must transmit the consent.
The consent shall be deemed to be written, signed and dated if the transmission sets forth or is delivered with information from which
the corporation can determine (i) that the transmission was transmitted by the stockholder, proxyholder or authorized person(s), and (ii)
the date on which it was transmitted. The date on which the transmission is transmitted shall be deemed to be the date on which the
consent was signed. No consent given by electronic transmission shall be deemed to have been delivered until it is reproduced in a
paper form and delivered in accordance with Section 2.11(a), provided, however, that it may be otherwise delivered to the principal
place of business of the corporation or to an officer or agent of the corporation having custody of the book in which proceedings of
meetings of stockholders are recorded if, to the extent and in the manner provided by the board of directors.
(d) Any copy, facsimile or other reliable reproduction of a consent in writing may be substituted or used in lieu of the original
writing for all purposes for which the original writing could be used, provided that the reproduction is of the entire original writing.
(e) Prompt notice of the taking of the corporate action without a meeting by less than unanimous written consent shall be
given to those stockholders who have not consented in writing and who, if action had been taken at a meeting, would have been
entitled to notice of the meeting if the record date for such meeting had been the date that written consents signed by a sufficient
number of holders to take the action were delivered to the corporation as provided above.
2.12

TREASURY STOCK

Shares of its own stock belonging to the corporation or to another corporation, if a majority of the shares entitled to vote in the
election of directors of such other corporation is held, directly or indirectly, by such corporation, shall not be entitled to vote nor
counted for quorum purposes. Notwithstanding the foregoing, the corporation may vote shares of its own stock that it holds in a
fiduciary capacity.
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ARTICLE 3
DIRECTORS
3.1

NUMBER, ELECTION AND TERM OF OFFICE

The board of directors shall consist of not less than one nor more than ten members, which number shall be fixed from time to
time by action of the board of directors or the stockholders. The initial board of directors shall consist of one director. Except as
provided in Sections 3.3 and 3.4, the directors shall be elected at the annual meeting of stockholders. Elections of directors need not be
by written ballot unless the board of directors votes to require a written ballot. If the election is to be by written ballot, then, if the board
of directors authorizes it, a ballot submitted by electronic transmission may satisfy the requirement of a written ballot. Any such
electronic transmission must either set forth or be submitted with information from which the corporation can determine that it was
authorized by the stockholder or proxyholder. The directors shall be elected by a plurality of the votes of the shares present in person or
represented by proxy at the meeting and entitled to vote in the election of directors. Each director shall hold office until such director’s
successor is duly elected and qualified or until such director’s earlier death, resignation or removal as hereinafter provided.
3.2

MANAGEMENT OF AFFAIRS OF CORPORATION

The property and business of the corporation shall be managed by or under the direction of its board of directors. The board of
directors may exercise all such powers of the corporation and do all such lawful acts and things as are not reserved exclusively to the
stockholders by law, the certificate of incorporation or these bylaws.
3.3

RESIGNATIONS AND VACANCIES

Any director may resign at any time by giving notice to the board of directors, the chairman of the board or the president in
writing or by electronic transmission. Any such resignation shall take effect on the date of the receipt of the notice or at any later time
specified in the notice. Acceptance of the resignation shall not be necessary to make it effective. If, at any time other than the annual
meeting of the stockholders, any vacancy occurs in the board of directors or any new directorship is created by an increase in the
authorized number of directors, a majority of the directors then in office (even if less than a quorum) may choose a successor or fill the
newly created directorship. Unless removed sooner, the director so chosen shall hold office until the next annual election of directors by
the stockholders and until such director’s successor is duly elected and qualified. Whenever the certificate of incorporation entitles
holders of any class or series of stock to elect one or more directors, vacancies and newly created directorships of such class or series
may be filled by a majority of the directors elected by such class or series then in office, or by a sole remaining director so elected.
3.4

REMOVAL AND VACANCIES

Any director or the entire board of directors may be removed by the holders of a majority of the shares then entitled to vote at
an election of directors except as follows: (a) if the stockholders are entitled to exercise cumulative voting rights, then no director may
be removed without cause if the votes cast against such director’s removal would be sufficient to elect such director if then
cumulatively voted at an election of the entire board of directors, and (b) if there are classes of directors, then the stockholders may
effect such removal only for cause. The successor to any director so removed may be elected at the meeting at which the removal was
effectuated. The remaining directors may fill any remaining vacancies created by the
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removal. Whenever the holders of any class or series are entitled to elect one or more directors by the provisions of the certificate of
incorporation, the provisions of this section shall apply, in respect to the removal without cause of a director or directors so elected, to
the vote of the holders of the outstanding shares of that class or series and not to the vote of the outstanding shares as a whole.
3.5

ANNUAL AND REGULAR MEETINGS

The annual meeting of the board of directors shall be held, without other notice than this bylaw, immediately after, and at the
same place as, the annual meeting of the stockholders. Regular meetings of the board of directors, other than the annual meeting, may
be held at such time and at such place as the board may from time to time fix by resolution and no notice (other than the resolution)
need be given as to any regular meeting.
3.6

SPECIAL MEETINGS

Special meetings of the board of directors may be called by the chairman of the board or the president and shall be called by the
secretary at the request of any director, to be held at such time and place, either within or outside Delaware, as shall be designated by
the call and specified in the notice of such meeting.
3.7

NOTICE OF MEETINGS

Notice of special meetings of the board of directors shall be provided to each director pursuant to Article 9 of these bylaws. If
such notice is mailed, it shall be deposited in the United States mail, postage prepaid, at least three days before such meeting. If such
notice is given by overnight courier, it shall be given to the overnight courier service for delivery at least two days before such meeting.
If such notice is given personally or by electronic transmission, it shall be delivered or transmitted at least 24 hours before the time of
the meeting. Except as otherwise provided by law or these bylaws, meetings may be held at any time without notice if all of the
directors are present or if, at any time before or after the meeting, those not present waive notice of the meeting in writing.
3.8

QUORUM REQUIRED, VOTE AND ADJOURNMENT

Except as otherwise provided by law or these bylaws: (a) at each meeting of the board of directors, the presence of not less than
a majority of the whole board shall be necessary and sufficient to constitute a quorum for the transaction of business; and (b) 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 of directors. If a quorum is not
present at any meeting of directors, the directors present may adjourn the meeting, without notice other than announcement at the
meeting, until a quorum is present.
3.9

COMMUNICATIONS EQUIPMENT

Unless otherwise restricted by the certificate of incorporation, any member of the board of directors or of any committee
designated by the board may participate in a meeting of the directors or committee by means of conference telephone or other
communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a
meeting by means of such equipment shall constitute presence in person at such meeting.
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3.10

PRESUMPTION OF ASSENT

Unless applicable law provides otherwise, a director of the corporation who is present at a meeting of the board of directors at
which action is taken on any corporate matter shall be presumed to have assented to the action taken unless: (a) the director’s dissent is
entered in the minutes of the meeting; or (b) the director files a written dissent to the action with the person acting as secretary of the
meeting before the adjournment thereof or forwards the dissent by registered mail to the secretary of the corporation immediately after
the adjournment of the meeting. Such right to dissent shall not apply to a director who voted in favor of any action.
3.11

ACTION BY WRITTEN CONSENT

Unless otherwise restricted by the certificate of incorporation or these bylaws, any action required or permitted to be taken at
any meeting of the board of directors, or of any committee thereof, may be taken without a meeting, if all members of the board or of
such committee, as the case may be, consent to the action in writing or by electronic transmission, and the writing or electronic
transmission is filed with the minutes of proceedings of the board or committee. The filing shall be in paper form if the minutes are
maintained in paper form and in electronic form if the minutes are maintained in electronic form.
3.12

EXECUTIVE COMMITTEE

The board of directors may designate one or more directors of the corporation to constitute an executive committee, which, to
the extent provided in the resolution and except as otherwise provided by law, shall have and may exercise all the powers and authority
of the board of directors in the management of the business and affairs of the corporation.
3.13

OTHER COMMITTEES

The board of directors may designate other committees consisting of one or more directors. Each member of a committee shall
serve for such term and the committee shall have and may exercise such duties, functions and powers as these bylaws and the board of
directors may provide, except as otherwise restricted by law.
3.14

ALTERNATES

The board of directors may designate one or more directors as alternate members of any committee to replace any absent or
disqualified member at any meeting of the committee. In the absence or disqualification of a member of a committee, the members
present at any meeting and not disqualified from voting, whether or not such members constitute a quorum, may unanimously appoint
another member of the board of directors to act at the meeting in place of the absent or disqualified member.
3.15

QUORUM AND MANNER OF ACTING - COMMITTEES

The presence of a majority of members of any committee shall constitute a quorum for the transaction of business at any
meeting of such committee, and the act of a majority of those present shall be necessary for the taking of any action at the meeting.
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3.16

COMMITTEE CHAIRMAN, BOOKS AND RECORDS, ETC.

The chairman of each committee shall be selected by the board of directors from among the members of the committee. Each
committee shall fix its own rules of procedure not inconsistent with these bylaws or the resolution of the board of directors designating
the committee. Each committee shall meet at such times and places and upon such call or notice as shall be provided by such rules.
Each committee shall keep a record of its actions and proceedings and shall report on them to the board of directors at the board’s next
meeting.
3.17

FEES AND COMPENSATION OF DIRECTORS

Directors shall not receive any stated salary for their services as such, but by resolution of the board of directors a fixed fee,
with or without expenses of attendance, may be allowed for attendance at each regular or special meeting of the board. Members of the
board shall be allowed their reasonable traveling expenses when actually engaged in the business of the corporation. Members of any
committee may be allowed like fees and expenses for attending committee meetings. Nothing in these bylaws shall be construed to
preclude any director from serving the corporation in any other capacity and receiving compensation therefor.
3.18

RELIANCE UPON RECORDS

Every director of the corporation, or member of any committee designated by the board of directors, shall, in the performance
of such director’s duties, be fully protected in relying in good faith upon the records of the corporation and upon such information,
opinions, reports or statements presented to the corporation by any of the corporation’s officers or employees, or committees of the
board of directors, or by any other person as to matters the director reasonably believes are within such other person’s professional or
expert competence and who has been selected with reasonable care by or on behalf of the corporation.
3.19

DIVIDENDS AND RESERVES

Except as otherwise provided by law or the certificate of incorporation, the board of directors may declare dividends upon stock
of the corporation at any regular or special meeting. Dividends may be paid in cash, in property, in shares of stock or otherwise in the
form, and to the extent, permitted by law. The board of directors may set apart, out of any funds of the corporation available for
dividends, a reserve or reserves for working capital or for any other lawful purpose, and also may abolish any such reserve in the
manner in which it was created.
ARTICLE 4
OFFICERS
4.1

OFFICES AND OFFICIAL POSITIONS

The officers of the corporation shall consist of a president and a secretary, and may consist of a chairman of the board, a chief
financial officer, a treasurer, one or more vice presidents, and such assistant secretaries, assistant treasurers, and other officers as the
board of directors shall determine. The same person may hold any two or more offices. The board of directors may choose not to fill
any office for any period as it may deem advisable. None of the officers need be a director, a stockholder of the corporation or a
resident of Delaware. The board of directors may from time to time establish, and abolish, official positions within the divisions into
which the business and operations of the corporation are divided, pursuant to Article 5 of these bylaws, and assign titles and duties to
such positions. Those appointed to official positions within
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divisions may, but need not, be officers of the corporation. The board of directors shall appoint persons to official positions within a
division and may with or without cause remove from such a position any person appointed to it. In any event, the authority incident to
an official position within a division shall be limited to acts and transactions within the scope of the business and operations of such
division.
4.2

ELECTION AND TERM OF OFFICE

The board of directors shall elect the officers of the corporation at its annual meeting. If the election of officers is not held at
such meeting, the election shall be held at a regular or special meeting of the board of directors as soon thereafter as may be
convenient. Each officer shall hold office until such officer’s successor is elected and qualified or until such officer’s death, resignation
or removal.
4.3

REMOVAL

The board of directors may remove an officer at any time, either with or without cause; but such removal shall be without
prejudice to the contract rights, if any, of the officer.
4.4

VACANCIES
The board of directors may fill a vacancy in any office for the unexpired portion of the term.

4.5

CHAIRMAN OF THE BOARD

The chairman of the board, if a chairman of the board has been elected and is serving, shall preside at all meetings of the
stockholders and the board of directors. The chairman of the board shall perform such other duties and have such other powers as the
board of directors may from time to time assign to him or her. The chairman may sign with the secretary or an assistant secretary, or the
treasurer or an assistant treasurer, certificates for shares of stock of the corporation the board of directors has authorized for issuance.
4.6

PRESIDENT

The president shall be the chief executive officer of the corporation and, in the absence of the chairman of the board, shall
preside at all meetings of the stockholders, the board of directors or any committee of the board of which the president is a member.
The president shall have the overall supervision of the business of the corporation and shall direct the affairs and policies of the
corporation, subject to such policies and directions as the board of directors may provide. The president shall have authority to
designate the duties and powers of other officers and delegate special powers and duties to specified officers, so long as such
designation is not inconsistent with applicable law, these bylaws or action of the board of directors. The president shall also have power
to execute, and shall execute, deeds, mortgages, bonds, contracts and other instruments of the corporation except where required or
permitted by law to be otherwise executed and except where the board of directors or president expressly delegates the execution to
some other officer or agent of the corporation. The president may sign with the secretary or an assistant secretary, or the treasurer or an
assistant treasurer, certificates for shares of stock of the corporation the board of directors has authorized for issuance. The president
shall vote, or give a proxy, power of attorney or other delegation of authority to any other person to vote, all equity interests of any
other entity standing in the name of the corporation. The president in general shall have all other powers and shall perform all other
duties incident to the chief executive office of a corporation or as the board of directors may from time to time assign to the president.
- 10 -

4.7

VICE PRESIDENTS

In the absence of the president, at the president’s request or in the event of the president’s inability or refusal to act, the vice
presidents in order of their rank as fixed by the board of directors or, if not ranked, the vice president designated by the board of
directors or the president shall perform all duties of the president, including the duties of the chairman of the board if and as assumed
by the president, and, when so acting, shall have all the powers of, and be subject to all the restrictions upon, the president. The vice
presidents shall have such other powers and perform such other duties, not inconsistent with applicable laws, these bylaws, or action of
the board of directors, as the board of directors or the president may from time to time assign to them. Any vice president may sign,
with the secretary or an assistant secretary, or the treasurer or an assistant treasurer, certificates for shares of stock of the corporation the
board of directors has authorized for issuance.
4.8

SECRETARY

The secretary shall: (a) keep the minutes of the meetings of the stockholders, the board of directors and committees of directors
in one or more books provided for that purpose; (b) see that all notices are duly given in accordance with the provisions of these bylaws
or as required by law; (c) have charge of the corporate records and of the seal of the corporation; (d) keep a register of the post office
address of each stockholder, director and committee member which shall from time to time be furnished to the secretary by such
stockholder, director or member; (e) sign with the chairman of the board, the president or a vice president, certificates for shares of
stock of the corporation the board of directors has authorized for issuance; (f) have general charge of the stock transfer books of the
corporation; and (g) in general, perform all duties incident to the office of secretary and such other duties as the board of directors, the
chairman of the board, or president may from time to time assign to the secretary. The secretary may delegate such details of the
performance of duties of the secretary’s office as may be appropriate in the exercise of reasonable care to one or more persons in his or
her stead, but shall not thereby be relieved of responsibility for the performance of such duties.
4.9

TREASURER

The treasurer shall: (a) be responsible to the board of directors for the receipt, custody and disbursement of all funds and
securities of the corporation; (b) receive and give receipts for monies due and payable to the corporation from any source and deposit
all such monies in the name of the corporation in such banks, trust companies or other depositories as shall from time to time be
selected in accordance with these bylaws; (c) disburse the funds of the corporation as ordered by the board of directors or the president
or as otherwise required in the conduct of the business of the corporation; (d) render to the president or the board of directors, upon
request, an account of all his or her transactions as treasurer and on the financial condition of the corporation; and (e) in general,
perform all duties incident to the office of treasurer and such other duties as the board of directors, the chairman of the board, or the
president may from time to time may assign to the treasurer. The treasurer may delegate such details of the performance of duties of
such office as may be appropriate in the exercise of reasonable care to one or more persons in his or her stead, but shall not thereby be
relieved of responsibility for the performance of such duties. If required by the board of directors, the treasurer shall give a bond for the
faithful discharge of his or her duties in such sum, and with such surety or sureties, as the board of directors shall determine.
4.10

ASSISTANT TREASURERS AND ASSISTANT SECRETARIES

The assistant treasurers and assistant secretaries shall perform all functions and duties which the secretary or treasurer, as the
case may be, may assign or delegate; but such assignment or delegation shall
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not relieve the principal officer from the responsibilities and liabilities of his or her office. In addition, an assistant secretary or an
assistant treasurer may sign with the chairman of the board, the president, or a vice president, certificates for shares of stock the board
of directors has authorized for issuance; and the assistant secretaries and assistant treasurers shall, in general, perform such duties as the
secretary or the treasurer, respectively, or the president or board of directors may from time to time assign to them. The assistant
treasurers shall, if required by the board of directors, give bonds for the faithful discharge of their duties in such sums, and with such
surety or sureties, as the board of directors shall determine.
4.11

SALARIES

The salaries of the officers shall be fixed from time to time by the board of directors, by such officer as it shall designate for
such purpose or as it shall otherwise direct. No officer shall be prevented from receiving a salary or other compensation by reason of
the fact that the officer is also a director of the corporation.
ARTICLE 5
DIVISIONS
5.1

DIVISIONS OF THE CORPORATION

The board of directors shall have the power to create and establish such operating divisions of the corporation as it may from
time to time deem advisable.
5.2

OFFICIAL POSITIONS WITHIN A DIVISION

The chairman of the board or the president may appoint individuals to, and may, with or without cause, remove them from,
official positions established within a division but not filled by the board of directors. The individuals appointed need not be officers of
the corporation. Neither the chairman of the board nor the president may remove any individual appointed by the board of directors.
ARTICLE 6
CONTRACTS, LOANS, CHECKS AND DEPOSITS
6.1

CONTRACTS AND OTHER INSTRUMENTS

The board of directors may authorize any officer(s), agent(s) or employee(s) to enter into any contract or execute and deliver
any instrument in the name of and on behalf of the corporation, or of any division thereof, subject to applicable law. Such authority
may be general or confined to specific instances.
6.2

LOANS

No loans shall be contracted on behalf of the corporation, or any division thereof, and no evidence of indebtedness, other than
in the ordinary course of business, shall be issued in the name of the corporation, or any division thereof, unless authorized by the
board of directors. Such authorization may be general or confined to specific instances.
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6.3

CHECKS, DRAFTS, ETC.

All checks, demands, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the
name of the corporation, or any division thereof, outside of the ordinary course of business shall be signed by such officers or agents of
the corporation, and in such manner, as the board of directors may from time to time authorize.
6.4

DEPOSITS

All funds of the corporation, or any division thereof, not otherwise employed shall be deposited from time to time to the credit
of the corporation in such banks, trust companies or other depositories as the board of directors may select.
ARTICLE 7
CERTIFICATES OF STOCK AND THEIR TRANSFER
7.1

CERTIFICATES OF STOCK

The certificates of stock of the corporation shall be in a form approved by the board of directors, shall be numbered and shall be
entered in the books of the corporation as they are issued. They shall exhibit the holder’s name and number of shares and shall be
signed by the chairman of the board, the president or a vice president and by the treasurer or an assistant treasurer or the secretary or an
assistant secretary. If any stock certificate is signed (a) by a transfer agent or an assistant transfer agent or (b) by a transfer clerk acting
on behalf of the corporation and a registrar, the signature of any officer of the corporation may be facsimile. In case any officer whose
facsimile signature has thus been used on any such certificate shall cease to be such officer before the certificate has been issued, the
certificate may nevertheless be issued with the same effect as if he or she were such officer at the date of issue. All certificates properly
surrendered to the corporation for transfer shall be cancelled and, except as set forth in Section 7.2 below, no new certificate shall be
issued to evidence transferred shares until the former certificate for at least a like number of shares has been surrendered and cancelled
and the corporation reimbursed for any applicable taxes on the transfer.
7.2

LOST, STOLEN OR DESTROYED CERTIFICATES

The corporation may direct a new certificate or uncertificated shares to be issued in place of any certificate theretofore issued by
the corporation alleged to have been lost, stolen or destroyed, and may also require the owner of the lost, stolen or destroyed certificate,
or the owner’s legal representative, to give the corporation a bond sufficient to indemnify it against any claim that may be made against
the corporation on account of the alleged loss, theft or destruction of such certificate or the issuance of a new certificate or
uncertificated shares.
7.3

TRANSFERS OF STOCK

Transfers of shares of stock shall be made only on the books of the corporation by the registered holder thereof or by its
attorney or successor duly authorized as evidenced by documents filed with the secretary or transfer agent of the corporation. Upon
surrender to the corporation or the transfer agent of the corporation of a certificate for shares duly endorsed or accompanied by proper
evidence of succession, assignment or authority to transfer, and in compliance with any restrictions on transfer of which the corporation
has notice applicable to the certificate or shares represented thereby, the corporation shall issue a new certificate to the person entitled
thereto, cancel the old certificate and record the transaction upon its
- 13 -

books. The board of directors may adopt such additional rules and regulations as it deems advisable concerning the transfer and
registration of certificates of stock of the corporation.
7.4

RESTRICTIONS ON TRANSFER

Any stockholder may enter into an agreement with other stockholders or with the corporation providing for any reasonable
restriction on the right of such stockholder to transfer shares of stock of the corporation held by such stockholder. If such restriction is
set forth conspicuously on the certificates representing the shares or, in the case of uncertificated shares, is contained in a notice sent
pursuant to Section 151(f) of the Delaware GCL, the corporation or the transfer agent shall not be required to transfer such shares upon
the books of the corporation without receipt of satisfactory evidence of compliance with the terms of such restriction.
7.5

FIXING RECORD DATE

(a) 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, the board of directors 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 of directors, and which record date shall not be more than 60 nor less than 10
days before the date of such meeting. If no record date is fixed by the board of directors, 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 on which
notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held. 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.
(b) In order that the corporation may determine the stockholders entitled to consent to corporate action in writing without a
meeting, the board of directors 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 of directors, 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 of directors. If no record date has been fixed by the board of directors, the record date for
determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the board of
directors is 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 corporation by delivery to its registered office, its principal place of business, or an officer or agent of the corporation
having custody of the book in which proceedings of meetings of stockholders are recorded. If no record date has been fixed by the
board of directors and prior action by the board of directors is required by law, 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 the board of directors adopts the
resolution taking such prior action.
(c)
In order that the corporation 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 of directors 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 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 of directors adopts the resolution relating thereto.
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7.6

STOCKHOLDERS OF RECORD

The corporation shall be entitled to treat the holder of record of any shares of stock as the holder in fact of such shares.
Accordingly, the corporation shall not be bound to recognize any equitable or other claim to or interest in such shares on the part of any
other person, whether or not it has express or other notice thereof, except as otherwise provided by Delaware law.
ARTICLE 8
INDEMNIFICATION
8.1

IN GENERAL

(a) The corporation (i) shall indemnify every person who is or was a director or officer of the corporation or is or was serving
at the corporation’s request as a director or officer of another corporation, partnership, joint venture, trust or other enterprise and (ii)
shall, if the board of directors so directs, indemnify any person who is or was an employee or agent of the corporation or is or was
serving at the corporation’s request as an employee or agent of another corporation, partnership, joint venture, trust or other enterprise
to the extent, in the manner, and subject to compliance with the applicable standards of conduct, provided by Section 145 of the
Delaware GCL as the same (or any substitute provision therefor) may be in effect from time to time. Without limiting the foregoing, the
corporation shall indemnify, and (subject to the receipt of any required undertaking to repay expenses) advance expenses to, every
person who is or was a director or officer of the corporation to the fullest extent permitted by law.
(b) Such indemnification (i) shall not be deemed exclusive of any other rights to which any person seeking indemnification
under or apart from this Article 8 may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors or
otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office, and (ii) 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.
8.2

INSURANCE

If authorized by the board of directors, 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 who is or has served at the request of the corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, to the full extent permitted by the
Delaware GCL as in effect at the time of the adoption of this bylaw or as amended from time to time.
ARTICLE 9
NOTICE
9.1

MANNER OF NOTICE

Whenever under law, the certificate of incorporation or these bylaws notice is required to be given to any stockholder, director
or member of any committee of the board of directors, it shall not be construed to require personal delivery. Such notice also may be
given in writing by depositing it in the United States mail (postage prepaid), by express overnight courier, or by facsimile or other
electronic transmission. For purposes of these bylaws, “electronic transmission” means any form of communication, not directly
involving
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the physical transmission of paper, that creates a record that may be retained, retrieved and reviewed by a recipient thereof, and that
may be directly reproduced in paper form by the recipient through an automated process.
9.2

NOTICE TO STOCKHOLDERS BY ELECTRONIC TRANSMISSION

Without limiting the manner by which notice otherwise may be given effectively to stockholders, any notice to stockholders
given by the corporation shall be effective if given by a form of electronic transmission consented to by the stockholder to whom notice
is given. Any such consent shall be revocable by the stockholder by written notice to the corporation. Any such consent shall be
deemed revoked if (a) the corporation is unable to deliver by electronic transmission two consecutive notices given by the corporation
in accordance with such consent and (b) such inability becomes known to the secretary or an assistant secretary of the corporation or
the transfer agent, or other person responsible for giving of notice; provided, however, the inadvertent failure to treat such inability as a
revocation shall not invalidate any meeting or other action.
9.3

EFFECTIVENESS OF NOTICE

Notice given by mail shall be deemed to be given at the time it is deposited in the United States mail. Notice given by overnight
courier service shall be deemed to be given when delivered to the overnight courier service for delivery. Notice given by facsimile or
other electronic transmission shall be deemed given: (a) if by facsimile transmission, when directed to a number at recipient has
consented to receive notice; (b) if by electronic mail, when directed to an electronic mail address at which the recipient has consented to
receive notice; (c) if by a posting on an electronic network together with separate notice to the recipient of such specific posting, upon
the later of (i) such posting and (ii) the giving of such separate notice; and (d) if by any other form of electronic transmission, when
directed to the recipient. An affidavit of the secretary or an assistant secretary or of the transfer agent or other agent of the corporation
that the notice has been given by a form of electronic transmission shall, in the absence of fraud, be prima facie evidence of the facts
stated therein. The requirement for notice shall be deemed satisfied, except in the case of a stockholder meeting with respect to which
written notice is required by law, if actual notice is received orally or in writing by the person entitled thereto as far in advance of the
event with respect to which notice is given as the minimum notice period required by law or these bylaws.
9.4

WAIVER OF NOTICE

Whenever under law, the certificate of incorporation or these bylaws notice is required to be given, a waiver thereof in writing
signed by the person or persons entitled to such notice, or a waiver by electronic transmission by the person entitled to notice, whether
before, at or after the time stated therein, shall be deemed equivalent to notice. Attendance by a person at a meeting shall constitute a
waiver of notice of such meeting, except when the person attends a meeting for the express purpose of objecting, at the beginning of
the meeting, to the transaction of any business because the meeting is not lawfully called or convened. Neither the business to be
transacted at, nor the purpose of, any regular or special meeting of the stockholders, directors or committee of directors need be
specified in any written waiver of notice or any waiver by electronic transmission, unless so required by law, the certificate of
incorporation or these bylaws.
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ARTICLE 10
GENERAL PROVISIONS
10.1

FISCAL YEAR

The fiscal year of the corporation shall be fixed by resolution of the board of directors. In the absence of such a resolution, the
fiscal year of the corporation shall be the calendar year.
10.2

CORPORATE SEAL

The board of directors may adopt a corporate seal inscribed with the name of the corporation and the words “CORPORATE
SEAL” and “DELAWARE” and otherwise in the form approved by the board.
10.3

AMENDMENTS

These bylaws may be altered, amended or repealed (a) by the affirmative vote of a majority of the stock having voting power
present in person or by proxy at any annual meeting of stockholders at which a quorum is present, or at any special meeting of
stockholders at which a quorum is present, if notice of the proposed alteration, amendment or repeal is contained in the notice of such
special meeting, or (b) by the affirmative vote of a majority of the directors then qualified and acting at any regular or special meeting
of the board, if the certificate of incorporation confers such power upon the board; provided, however, that the stockholders may
provide specifically for limitations on the power of directors to amend particular bylaws and, in such event, the directors’ power of
amendment shall be so limited; and further provided that no reduction in the number of directors shall have the effect of removing any
director prior to the expiration of such director’s term of office.
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EXHIBIT 99.1

Knauf Completes Acquisition of USG Corporation
Creates the World’s Largest Gypsum Company by Combining Two Companies Focused on Customer-Centricity
IPHOFEN, Germany and CHICAGO, Ill. - (Business Wire) - April 24, 2019 - Gebr. Knauf KG (“Knauf”) and USG Corporation (NYSE:

USG) today announced the completion of Knauf’s acquisition of USG.
This acquisition creates a global building materials industry leader that will be even better positioned to meet customers’ needs by
leveraging two highly complementary businesses, product portfolios and global footprints.
“This transformational transaction is the largest acquisition in Knauf’s history and, accordingly, presents significant opportunities to
create a stronger, more sustainable company for our employees, customers and communities,” said Alexander Knauf, General
Partner of Knauf. “We greatly admire USG’s strong brands, leading market positions in North American wallboard and ceilings, and
highly talented employee base. We are excited to welcome USG employees to the Knauf family and look forward to working
together to accelerate growth and profitability and even better serve our customers.”
Chris Griffin, incoming CEO of USG, further commented, “I am excited to be back at USG, working with a talented USG team and
Knauf leadership to make this combination a huge success. Our immediate priorities are ensuring a smooth transition for our
employees, helping our customers be successful by putting them at the center of everything we do and driving operational
excellence across the business.”
USG stockholders will receive $43.50 in cash for each share of USG common stock held at the effective time of the merger,
without interest and subject to tax withholding as applicable. This closing consideration is in addition to the special dividend of $0.50
per share of USG common stock that was previously paid on October 2, 2018 to holders of record as of the close of business on
August 21, 2018.
Shares of USG common stock will cease trading on the New York Stock Exchange (“NYSE”) and the Chicago Stock Exchange
(“CHX”) and will be delisted from the NYSE and CHX.
About Knauf
Gebr. Knauf KG is the ultimate parent company of the German based Knauf Group. Knauf is a leading manufacturer of building materials operating
more than 220 factories worldwide. In 2018, Knauf generated revenue more than $8 billion and employed more than 28,000 people.
About USG Corporation
USG Corporation is an industry-leading manufacturer of building products and innovative solutions. Headquartered in Chicago, USG serves
construction markets around the world through its Gypsum, Performance Materials, Ceilings, and USG Boral divisions. Its wall, ceiling, flooring,
sheathing and roofing products provide the solutions that enable customers to build the outstanding spaces where people live, work and play. Its
USG Boral Building Products joint venture is a leading plasterboard and ceilings producer across Asia, Australasia and the Middle East. For
additional information, visit www.usg.com.

Cautionary Statements
This press release contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995 related to
management’s expectations about future conditions, including but not limited to, statements regarding the acquisition of USG by Knauf. Actual
business, market or other conditions may differ materially from management’s expectations and, accordingly, may affect the combined company’s
sales and profitability, liquidity and future value. Any forward-looking statements represent the combined company’s views only as of today and
should not be relied upon as representing the combined company’s views as of any subsequent date, and the combined company undertakes no
obligation to update any forward-looking statement. Among the risks, contingencies and uncertainties that could cause actual results to differ from
those described in the forward-looking statements or could result in the failure of the merger to be completed are the following: the failure to realize
contemplated synergies and other benefits from mergers and acquisitions, including the merger of Knauf and USG; the effect of mergers,
acquisitions and divestitures, including the merger of Knauf and USG, on Knauf’s operating results and businesses generally; the ability to
maintain credit ratings; changes in the building materials industry; changes or differences in domestic or international economic or political
conditions; changes in tax laws and rates; the impact of adverse legislation and regulation; the ability to develop, produce or market new
alternative products profitably; the ability to effectively implement strategic initiatives and actions taken to increase sales growth; the ability to
enhance cash generation and pay dividends; adverse litigation and dispute outcomes; and changes in the market position, businesses, financial
condition, results of operations or prospects of Knauf. Information describing other risks and uncertainties affecting USG that could cause actual
results to differ materially from those in forward-looking statements may be found in USG’s filings with the SEC, including, but not limited to, the
“Risk Factors” in USG’s most recent Annual Report on Form 10-K.
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Innisfree M&A Incorporated:
Scott Winter/Jonathan Salzberger, 212-750-5833
USG Corporation
Media:
USG Corporation
Kathleen Prause, 312-436-6607
KPrause@usg.com
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USG Corporation
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