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Item 5.03. — Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year
 
On May 24, 2023, the Board of Directors of LTC Properties, Inc. (“LTC” or the “Corporation”) approved an amendment and restatement of the Corporation’s Bylaws (as so
amended and restated, the “Bylaws”), effective May 24, 2023, to among other things:
 

· revise the advance notice provisions for stockholder nominations and proposals to require certain additional disclosures with respect to any such stockholder, the
stockholder’s nominee(s) or proposal(s), and any other person related to the stockholder’s solicitation of proxies;

 
· incorporate Rule 14a-19 (the universal proxy rule), recently promulgated by the U.S. Securities and Exchange Commission (the “SEC”), into the advance notice

provisions applicable to stockholder nominations, including to add a requirement for the stockholder submitting a notice of nomination to make a representation as to
whether the stockholder intends to solicit proxies in support of any nominee other than the Board of Directors’ nominee(s) in accordance with Rule 14a-19, and, on
request of the Corporation, to provide reasonable evidence that certain requirements of such rule have been satisfied;

 
· change the deadline for stockholders to submit notice to the Corporation of nominations and proposals (other than a shareholder proposal submitted under Rule 14a-8

promulgated by the SEC) to be not less than 120 days nor more than 150 days prior to the anniversary date of the last annual meeting of stockholders;
 

· require any stockholder directly or indirectly soliciting proxies from other stockholders to use a proxy card color other than white, which shall be reserved for the
exclusive use of the Board of Directors;

 
· address certain matters involving the conduct and administration of meetings of stockholders; and

 
· make various other ministerial and conforming changes, and changes in furtherance of gender neutrality.

 
The foregoing description of the amendments to the Bylaws does not purport to be complete and is qualified in its entirety by reference to the full text of the Bylaws, as so
amended and restated, a copy of which is attached hereto as Exhibit 3.2 and incorporated herein by reference.
 
Item 5.07. — Submission of Matters to a Vote of Security Holders
 
On May 24, 2023, LTC held its 2023 Annual Meeting of Stockholders virtually, via live webcast. At the Annual Meeting, the following matters were considered and voted
upon:
 
Proposal No. 1: Stockholders elected six directors to serve on the Board of Directors for the ensuing year and until the election and qualification of their respective successors,
based upon the following votes:
 
Director Nominee  For   Against   Abstentions   Broker Non-Votes  
Cornelia Cheng   27,767,308    229,235    60,237    5,358,684  
Boyd W. Hendrickson   22,448,244    5,546,199    62,337    5,358,684  
James J. Pieczynski   27,626,180    365,251    65,349    5,358,684  
Devra G. Shapiro   26,773,525    1,219,940    63,315    5,358,684  
Wendy L. Simpson   26,531,431    1,469,241    56,108    5,358,684  
Timothy J. Triche, M.D.   23,690,261    4,304,349    62,170    5,358,684  
 



 

 
Proposal No. 2: Stockholders ratified the appointment of Ernst & Young LLP as the independent registered public accounting firm of LTC for fiscal 2023, based upon the
following votes:
 

For   Against   Abstentions   Broker Non-Votes  
 32,133,462    1,177,106    104,896    -0-  

 
Proposal No. 3: Stockholders approved, on an advisory basis, the compensation of the named executive officers of LTC, based upon the following votes:
 

For   Against   Abstentions   Broker Non-Votes  
 26,542,637    1,378,871    135,272    5,358,684  

 
Proposal No. 4: Stockholders indicated their preference for one year in the advisory vote on the frequency of future advisory votes on executive compensation, based upon the
following votes:
 

One Year   Two Years   Three Years   Abstentions   Broker Non-Votes  
 27,136,154    86,996    755,142    78,488    5,358,684  

 
In light of the voting results on this Proposal 4, the Board of Directors has determined that LTC will continue to include an advisory vote on executive compensation in LTC’s
proxy materials every year until the next required advisory vote on the frequency of future advisory votes on executive compensation, which will occur no later than LTC’s
2029 Annual Meeting of Stockholders.
 
Item 9.01. — Financial Statements and Exhibits
 
3.2 Bylaws of LTC Properties, Inc., as amended and restated May 24, 2023.

 104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

https://content.equisolve.net/ltcreit/sec/0001104659-23-065470/for_pdf/tm2317063d1_ex3-2.htm
https://content.equisolve.net/ltcreit/sec/0001104659-23-065470/for_pdf/tm2317063d1_ex3-2.htm


 

 
SIGNATURE

 
Pursuant to the requirements of Section 13 or 15(d) 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.
 

LTC PROPERTIES, INC.
   
Dated: May 26, 2023 By: /s/ WENDY L. SIMPSON
  Wendy L. Simpson
  Chairman & CEO
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BYLAWS

 
OF

 
LTC PROPERTIES, INC.

 
As Amended and Restated May 24, 2023

 
ARTICLE I

 
MEETINGS OF STOCKHOLDERS

 
1.01            PLACE. All meetings of the holders of the issued and outstanding capital stock of the Corporation (the “Stockholders”) shall be held at the principal office of

the Corporation in Westlake Village, California or at such other place as shall be determined by the Board of Directors and stated in the notice of the meeting. In accordance
with, and subject to, applicable law, the Board of Directors may determine that a meeting of stockholders not be held at any place but instead may be held solely by means of
remote communication.
 

1.02            ANNUAL MEETING. An annual meeting of the Stockholders for the election of Directors and the transaction of any business within the powers of the
Corporation shall be held on the last Thursday of April, or at such other date and time as may be fixed by the Board of Directors. If the day fixed for the annual meeting shall be
a legal holiday, such meeting shall be held at the same time on the next succeeding business day.
 

1.03            SPECIAL MEETINGS. The Chairman of the Board (if any), the President or a majority of the Board of Directors may call special meetings of the
Stockholders. Special meetings of Stockholders shall also be called by the Secretary upon the written request of the holders of shares entitled to cast not less than 25% of all the
votes entitled to be cast at such meeting. Such request shall state the purpose or purposes of such meeting. For any purpose other than the nomination of an individual to the
Board of Directors at such meeting, such request further shall set forth the information required by (i) through (vii) of the fourth paragraph of Section 1.13.1 (replacing
references to “annual meeting” with “special meeting”) of these Bylaws. For any purpose with respect to the nomination of an individual for election to the Board of Directors
at such meeting, such request further shall set forth the information required by (i) through (v) of the third paragraph, (i) through (vii) of the fourth paragraph, and the fifth
paragraph of Section 2.04.3 (replacing references to “annual meeting” with “special meeting”) of these Bylaws. The Secretary shall inform the Stockholders who make any
such request of the reasonably estimated cost of preparing and mailing a notice of the special meeting and on payment of these costs to the Corporation, the Secretary will
notify each Stockholder entitled to notice of the meeting. Unless requested by Stockholders entitled to cast a majority of all the votes entitled to be cast at the meeting, a special
meeting need not be called to consider any matter which is substantially the same as a matter voted on at any special meeting of the Stockholders held during the preceding
twelve (12) months. The date, time, place and record date for any such special meeting, including a meeting called at the request of Stockholders, shall be established by the
Board of Directors or Officer calling the same. See Section 2-502 of the Maryland General Corporation Law.
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1.04            NOTICE. Not less than ten (10) nor more than ninety (90) days before the date of every meeting of Stockholders, written or printed notice of such meeting

shall be given, in accordance with Section 8.01 of these Bylaws, to each Stockholder entitled to vote or entitled to notice by statute, stating the time and place of the meeting
and, in the case of a special meeting or as otherwise may be required by statute, the purpose or purposes for which the meeting is called.
 

1.05            SCOPE OF NOTICE. No business shall be transacted at a special meeting of Stockholders except that specifically designated in the notice. Any business of
the Corporation may be transacted at the annual meeting without being specifically designated in the notice, except such business as is required by statute to be stated in such
notice.
 

1.06            QUORUM. At any meeting of Stockholders, the presence in person or by proxy of Stockholders entitled to cast a majority of all votes entitled to be cast at the
meeting shall constitute a quorum; but this Section shall not affect any requirement under any statute or the Charter of the Corporation (the “Charter”) for the vote necessary for
the adoption of any measure. If, however, a quorum is not present at any meeting of the Stockholders, the Presiding Officer (as hereinafter defined) of the meeting, or the
Stockholders present in person or by proxy, shall have the power to adjourn the meeting from time to time without notice other than announcement at the meeting until a
quorum is present and the meeting so adjourned may be reconvened without further notice. At any adjourned meeting at which a quorum is present, any business may be
transacted that might have been transacted at the meeting as originally notified. The Stockholders present at a meeting which has been duly called and convened and at which a
quorum is present at the time counted may continue to transact business until adjournment, notwithstanding the withdrawal of enough Stockholders to leave less than a quorum.
 

1.07            VOTING.
 

   1.07.1            A majority of the votes cast at a meeting of Stockholders duly called and at which a quorum is present shall be sufficient to take or authorize action
upon any matter which may properly come before the meeting, except as otherwise provided in this Section 1.07 with respect to the election of Directors, unless more than a
majority of the votes cast is specifically required by statute, by the Charter or by these Bylaws.
 

   1.07.2            Except as otherwise provided in the Charter with respect to Directors to be elected by the holders of any class or series of preferred stock of the
Corporation and in these Bylaws with respect to the filling of vacancies on the Board of Directors, each Director shall be elected by a majority of the votes cast at a meeting of
Stockholders duly called and at which a quorum is present and Directors are to be elected; provided, however, that Directors shall be elected by a plurality of the votes cast at a
meeting of Stockholders duly called and at which a quorum is present and Directors are to be elected if, in connection with such meeting (i) the Secretary of the Corporation
shall have received one or more notices that a Stockholder has nominated or proposes to nominate a person or persons for election as a Director, which notice(s) purports to be
in compliance with the advance notice requirements set forth in Section 2.04 of these Bylaws, irrespective of whether the Board of Directors thereafter determines that any such
notice(s) is not in compliance with such requirements, and (ii) as of the fourteenth (14th) day preceding the date on which notice of such meeting of Stockholders is first mailed
or otherwise given in accordance with applicable law to the Stockholders of the Corporation, such nomination or proposed nomination has not been withdrawn by such
Stockholder and would thereby cause the number of nominees and proposed nominees to exceed the number of Directors to be elected at such meeting, as determined by the
Secretary of the Corporation, irrespective of whether such nomination or proposed nomination is thereafter withdrawn by such Stockholder (a “Contested Election”). If the
Directors are to be elected by a plurality of the votes cast pursuant to the provisions of the immediately preceding sentence, Stockholders shall not be permitted to vote
“against” any one or more nominees but shall only be permitted to vote “for” one or more nominees or withhold their votes with respect to one or more nominees. For purposes
hereof, a majority of the votes cast means the number of votes cast “for” a Director nominee must exceed the number of votes cast “against” that Director nominee, with
abstentions and broker non-votes not counted as a vote cast either “for” or “against” that Director nominee.
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   1.07.3            If, in any election of Directors of the Corporation which is not a Contested Election, an incumbent Director does not receive a majority of the votes

cast and therefore is not re-elected, such incumbent Director shall promptly tender his or her resignation as a Director, subject to acceptance thereof by the Board of Directors,
for consideration by the Nominating and Corporate Governance Committee of the Board of Directors. The Nominating and Corporate Governance Committee will promptly
consider any such tendered resignation and will make a recommendation to the Board of Directors as to whether such tendered resignation should be accepted or rejected, or
whether other action should be taken with respect to such offer to resign. Any incumbent Director whose tendered resignation is under consideration may not participate in any
deliberation or vote of the Nominating and Corporate Governance Committee or the Board of Directors regarding such tendered resignation. The Nominating and Corporate
Governance Committee and the Board of Directors may consider any factors they deem relevant in deciding whether to accept, reject or take other action with respect to any
such tendered resignation. Within ninety (90) days after the date on which certification of the Stockholder vote on the election of Directors is made, the Board of Directors will
publicly disclose its decision and rationale regarding whether to accept, reject or take other action with respect to the tendered resignation in a press release, a periodic or
current report filed with the Securities and Exchange Commission or by other public announcement. If any Director’s tendered resignation is not accepted by the Board of
Directors, such Director will continue to serve until the next annual meeting of Stockholders and until his or her successor is elected and qualified or his or her earlier death,
retirement, resignation or removal. If any Director’s tendered resignation is accepted by the Board of Directors, then such Director will thereupon cease to be a Director of the
Corporation, and the Board of Directors, in its sole discretion, may fill the resulting vacancy or decrease the size of the Board of Directors, in each case pursuant to the
provisions of the Charter, these Bylaws and applicable law.
 

   1.07.4            Each outstanding share (a “Share”) of capital stock of the Corporation (the “Stock”) may be voted for as many individuals as there are Directors to
be elected and for whose election the Share is entitled to vote. Unless otherwise provided in the Charter, each Share of Stock, regardless of class, shall be entitled to one vote
upon each matter submitted to a vote at a meeting of Stockholders. Shares of its own Stock directly or indirectly owned by this Corporation shall not be voted in any meeting
and shall not be counted in determining the total number of outstanding Shares entitled to vote at any given time, but Shares of its own Stock held by it in a fiduciary capacity
may be voted and shall be counted in determining the total number of outstanding Shares at any given time.
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1.08            PROXIES. A Stockholder may vote the Shares owned of record by him or her, either in person or by proxy executed by the Stockholder or by his or her duly

authorized agent or attorney in fact in any manner permitted by law. Such proxy shall be filed with the Secretary of the Corporation before or at the time of the meeting. No
proxy shall be valid after eleven (11) months from the date of its execution, unless otherwise provided in the proxy.
 

Any Stockholder directly or indirectly soliciting proxies from other Stockholders must use a proxy card color other than white, which shall be reserved for the
exclusive use of the Board of Directors.
 

1.09            CONDUCT OF MEETINGS. The Chairman of the Board (if any) or, in the absence of the Chairman, the President, or, in the absence of the Chairman,
President and Vice Presidents, a presiding officer elected at the meeting, shall preside over meetings of the Stockholders (in each case the “Presiding Officer”). The Secretary of
the Corporation, or, in the absence of the Secretary, an Assistant Secretary or, in the absence of an Assistant Secretary, the person appointed by the Presiding Officer of the
meeting shall act as secretary of such meeting. The order of business and all other matters of procedure at any meeting of Stockholders shall be determined by the Presiding
Officer of the meeting. The Presiding Officer of the meeting may prescribe such rules, regulations and procedures and take such action as in the discretion of such Presiding
Officer are appropriate for the proper conduct of the meeting.
 

1.10            TABULATION OF VOTES. At any annual or special meeting of Stockholders, the Presiding Officer shall be authorized to appoint one or more inspectors of
election or Teller(s) for such meeting. The Teller(s) may, but need not, be an officer, employee or agent of the Corporation. The Teller shall be responsible for tabulating or
causing to be tabulated shares voted at the meeting and reviewing or causing to be reviewed all proxies. In tabulating votes, the Teller(s) shall be entitled to rely in whole or in
part on tabulations and analyses made by personnel of the Corporation, its counsel, its transfer agent, its registrar or such other organizations that are customarily employed to
provide such services. The Teller(s) shall be authorized to determine the legality and sufficiency of all votes cast and proxies delivered under both the Charter and these Bylaws
and applicable law. The Presiding Officer may review all determinations made by the Teller(s) hereunder, and in doing so the presiding Officer shall be entitled to exercise his
or her sole judgment and discretion and he or she shall not be bound by any determinations made by the Teller(s).
 

1.11            INFORMAL ACTION BY STOCKHOLDERS. An action required or permitted to be taken at a meeting of Stockholders may be taken without a meeting if a
consent in writing, setting forth such action, is signed by all the Stockholders entitled to vote on the subject matter thereof and any other Stockholders entitled to notice of a
meeting of Stockholders (but not to vote thereat) have waived in writing any rights which they may have to dissent from such action, and such consents and waivers are filed
with the minutes of proceedings of the Stockholders. Such consents and waivers may be signed by different Stockholders on separate counterparts.
 

1.12            VOTING BY BALLOT. Voting on any question or in any election may be viva voce unless the presiding Officer shall order or any Stockholder shall demand
that voting be by ballot.
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1.13            ADVANCE NOTICE OF CERTAIN MATTERS.

 
   1.13.1            Matters (other than nominations of candidates for election as directors of the Corporation) may be properly brought before any annual meeting of

Stockholders only (i) by, or at the direction of, a majority of the Board of Directors or a duly authorized committee thereof or (ii) by any holder of record (both as of the time
notice of such matter is given by the Stockholder as set forth below and as of the record date for the annual meeting in question) of any shares of the Corporation’s capital stock
entitled to vote at such annual meeting who complies with the notice procedures of this Section 1.13. Any Stockholder who seeks to bring any matter before any annual
meeting, or the Stockholder’s representative, must be present in person at the annual meeting. Nominations of candidates for election as directors of the Corporation at any
annual meeting may be made only as provided in Section 2.04.3.
 

   Matters, other than matters brought before an annual meeting by, or at the direction of, the Board of Directors or a duly authorized committee thereto, shall
be brought before the meeting only pursuant to timely notice in writing to the Secretary of the Corporation as set forth in this Section 1.13. To be timely, a Stockholder’s notice
shall be delivered to, or mailed and received at, the principal executive offices of the Corporation not less than 120 days nor more than 150 days prior to the first anniversary of
the last annual meeting of Stockholders (the “Anniversary Date”); provided, however, that in the event the annual meeting is scheduled to be held on a date more than 30 days
before the Anniversary Date or more than 60 days after the Anniversary Date, a Stockholder’s notice shall be timely if delivered to, or mailed and received at, the principal
executive offices of the Corporation not later than the close of business on the later of (i) the 90th day prior to the scheduled date of such annual meeting or (ii) the 10th day
following the day on which public announcement of the date of such annual meeting is first made by the Corporation.
 

   For purposes of these Bylaws, “public announcement” shall mean: (i) disclosure in a press release reported by the Dow Jones News Service, Associated
Press or comparable national news service, (ii) a report or other document filed publicly with the Securities and Exchange Commission (including, without limitation, a Current
Report on Form 8-K), or (iii) a letter or report sent to Stockholders of record of the Corporation at the time of the mailing of such letter or report.
 

   Each such Stockholder notice shall set forth as to each matter the Stockholder proposes to bring before the annual meeting:
 

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

(ii) the name and address, as they appear on the Corporation’s books, of such Stockholder;
 

(iii) the class and number of shares of the Corporation’s capital stock which are beneficially owned by such Stockholder on the date of such
Stockholder’s notice;
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(iv) the names and addresses of any Stockholder Associated Person of the Stockholder and the class and number of shares of the Corporation’s capital

stock which are beneficially owned by such Stockholder Associated Person;
 

(v) to the extent not set forth pursuant to (iii) or (iv), (a) whether and the extent to which such Stockholder or Stockholder Associated Person has direct or
indirect beneficial ownership of any option, warrant, convertible security, stock appreciation right, or similar right with an exercise or conversion privilege or a settlement
payment or mechanism at a price related to any class or series of shares of the Corporation, whether or not such instrument or right shall be subject to settlement in the
underlying class or series of capital stock of the Corporation or otherwise, or any other direct or indirect opportunity to profit or share in any profit derived from any increase or
decrease in the value of shares of the Corporation (a “Derivative Instrument”), (b) any rights to dividends on the shares of the Corporation owned beneficially by such
Stockholder or Stockholder Associated Person that are separated or separable from the underlying shares of the Corporation, (c) any proportionate interest in shares of the
Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such Stockholder or Stockholder Associated Person is a general
partner or, directly or indirectly, beneficially owns an interest in a general partner, (d) any performance-related fees (other than an asset-based fee) that such Stockholder or
Stockholder Associated Person is entitled to based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of such
notice, including without limitation any such interests held by members of such person's immediate family sharing the same household (which information shall be
supplemented by such person and beneficial owner, if any, not later than 10 days after the record date for the meeting to disclose such ownership as of the record date), and
(e) any derivative, swap or other transaction or series of transactions engaged in, directly or indirectly, by such Stockholder or Stockholder Associated Person, the purpose or
effect of which is to give such Stockholder or Stockholder Associated Person economic risk similar to ownership of shares of any class or series of the Corporation, including
due to the fact that the value of such derivative, swap or other transactions are determined by reference to the price, value or volatility of any shares of any class or series of the
Corporation, or which derivative, swap or other transactions provide, directly or indirectly, the opportunity to profit from any increase in the price or value of shares of any
class or series of the Corporation (“Synthetic Equity Interests”), which Synthetic Equity Interests shall be disclosed without regard to whether (1) such derivative, swap or other
transactions convey any voting rights in such shares to such Stockholder or Stockholder Associated Person, (2) the derivative, swap or other transactions are required to be, or
are capable of being, settled through delivery of such shares or (3) such Stockholder or Stockholder Associated Person may have entered into other transactions that hedge or
mitigate the economic effect of such derivative, swap or other transactions;
 

(vi) the names and addresses of other Stockholders known by the Stockholder proposing such matter to support such proposal, and the class and number
of shares of the Corporation’s capital stock beneficially owned by such other Stockholders; and
 

(vii) any material interest of the Stockholder proposing to bring such matter before such meeting or any Stockholder Associated Person (or any other
Stockholders known to be supporting such proposal) in such proposal.
 

6



 

 
   For purposes of these Bylaws, “Stockholder Associated Person” of any Stockholder means (i) any person acting in concert with such Stockholder, (ii) any

beneficial owner of shares of stock of the Corporation owned of record or beneficially by such Stockholder (other than a stockholder that is a depositary) and (iii) any person
that directly, or indirectly through one or more intermediaries, controls, or is controlled by, or is under common control with, such Stockholder or any Stockholder Associated
Person of such Stockholder.
 

   1.13.2            If the Board of Directors, or a designated committee thereof, determines that notice of any matter proposed to be brought before an annual meeting
by any Stockholder was not given in accordance with the terms of this Section 1.13, or the information provided in a Stockholder’s notice does not satisfy the informational
requirements of this Section 1.13 in any material respect, then the Board of Directors or such committee, as the case may be, shall declare that such matter shall not be
considered at the annual meeting in question; provided, however, if such Stockholder’s notice was duly received at least 15 days in advance of the last date on which such
notice could have been timely given, then the Secretary of the Corporation shall, within 10 days after the Secretary’s receipt of such notice, notify such Stockholder of the
deficiency in the notice. Such Stockholder receiving such notice from the Secretary shall have an opportunity to cure the deficiency by providing additional information to the
Secretary within such period of time, not to exceed five days from the date such deficiency notice is given to the Stockholder, as the Board of Directors such committee shall
reasonably determine. If the deficiency is not cured within such period, or if the Board of Directors or such committee reasonably determines that the additional information
provided by the Stockholder, together with information previously provided, does not satisfy the requirements of this Section 1.13 in any material respect, then the Board of
Directors shall declare that the matter proposed by the Stockholder shall not be considered at the annual meeting in question,
 

   1.13.3            If neither the Board of Directors nor such committee makes a determination as to the validity of any matter proposed to be brought before any
annual meeting by a Stockholder as set forth above in Section 1.13.2, the Presiding Officer of the annual meeting shall determine and declare at the annual meeting whether the
Stockholder complied with the terms of this Section 1.13 with respect to such matter. If the Board of Directors, a designated committee thereof, or the Presiding Officer
determinates that the Stockholder complied with the terms of this Section 1.13 with respect to such matter, the Presiding Officer shall so declare at the annual meeting and such
matter shall be brought before the annual meeting. If the Presiding Officer determines that the Stockholder did not comply with the terms of this Section 1.13 with respect to
such matter, the Presiding Officer shall so declare at the annual meeting and such matter shall not be brought before the annual meeting.
 

   1.13.4            Notwithstanding the foregoing provisions of this Section 1.13, a Stockholder shall also comply with all applicable requirements of state law and
the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations promulgated thereunder with respect to the matters set forth in this
Section 1.13. Nothing in this Section 1.13 shall be deemed to affect any right of a Stockholder to request inclusion of a proposal in, nor the right of the Corporation to omit a
proposal from, the Corporation’s proxy statement pursuant to Rule 14a-8 (or any successor provision) under the Exchange Act.
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1.14            CONTROL SHARE ACQUISITION ACT. Notwithstanding any other provision of the Charter or these Bylaws, Title 3, Subtitle 7 of the Maryland General

Corporation Law (or any successor statute) shall not apply to any acquisition by any person of Shares of Stock of the Corporation. This Section 1.14 may be repealed, in whole
or in part, at any time, whether before or after the acquisition of control shares and, upon such repeal, may, to the extent provided by any successor bylaw, apply to any prior or
subsequent control share acquisition.
 

ARTICLE II
 

DIRECTORS
 

2.01            GENERAL POWERS. The business and affairs of the Corporation shall be managed by its Board of Directors.
 

2.02            OUTSIDE ACTIVITIES. The Board of Directors and its members are required to spend only such time managing the business and affairs of the Corporation
as is necessary to carry out their duties in accordance with Section 2-405.1 of the Maryland General Corporation Law. The Board of Directors, each Director, and the agents,
Officers and employees of the Corporation or of the Board of Directors or of any Director may engage with or for others in business activities of the types conducted by the
Corporation; none of them has an obligation to notify or present to the Corporation or each other any investment opportunity that may come to such person’s attention even
though such investment might be within the scope of the Corporation’s purposes or various investment objectives. Any interest (including any interest as defined in Section 2-
419(a) of the Maryland General Corporation Law) that a Director has in any investment opportunity presented to the Corporation must be disclosed by such Director to the
Board of Directors (and, if voting thereon, to the Stockholders or to any committee of the Board of Directors) within ten (10) days after the later of the date upon which such
Director becomes aware of such interest or that the Corporation is considering such investment opportunity. If such interest comes to the interested Director’s attention after a
vote to take such investment opportunity, the voting body shall reconsider such investment opportunity if not already consummated or implemented.
 

2.03            OUTSIDE MANAGEMENT. The Board of Directors may delegate some or all of the duties of management of the assets and the administration of the
Corporation’s day-to-day business operations to one or more advisors pursuant to a written contract or contracts approved by the Board of Directors.
 

2.04            NUMBER, TENURE, QUALIFICATION, NOMINATION AND ELECTION.
 

   2.04.1            The number of Directors of the Corporation shall be six (6), unless a majority of the Board of Directors establishes some other number not less
than three (3) and not more than nine (9). Notwithstanding the foregoing, upon the occurrence of a default in the payment of dividends on any class or series of preferred stock,
or any other event, which will entitle the holders of any class or series of preferred stock to elect additional directors of the Corporation, the number of directors of the
Corporation will thereupon be increased by the number of additional directors to be elected by the holders of such class or series of preferred stock (even if the resulting
number of directors is more than 9), and such increase in the number of directors shall remain in effect for so long as the holders of such class or series of preferred stock are
entitled to elect such additional directors.
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   2.04.2            The Stockholders shall elect the number of Directors so established, if and to the extent there are nominees duly nominated in accordance with

these Bylaws. Ballots bearing the names of all the persons who have been duly nominated for election as directors at an annual meeting of Stockholders in accordance with the
procedures set forth in this Section 2.04 shall be provided for use at the annual meeting.
 

   2.04.3            Nominations of candidates for election as Directors of the Corporation at any annual meeting of Stockholders may be made only (i) by, or at the
direction of, a majority of the Board of Directors or a duly authorized committee thereof (which committee in the case of any nomination of a director who is to be an
Independent Director (as hereinafter defined) shall have a majority of Independent Directors) or (ii) by any holder of record (both as of the time notice of such nomination is
given by the Stockholder as set forth below and as of the record date for the annual meeting in question) of any shares of the Corporation’s capital stock entitled to vote at such
annual meeting who complies with the timing, informational and other requirements set forth in this Section 2.04.3. Any Stockholder who has complied with the timing,
informational and other requirements set forth in this Section 2.04.3 and seeks to make such a nomination, or the Stockholder’s representative, must be present in person at the
annual meeting. Only persons nominated in accordance with the procedures set forth in this Section 2.04.3 shall be eligible for election as Directors at an annual meeting. An
Independent Director shall be a Director who meets the requirement of “independent” under the rules of the New York Stock Exchange or other national securities exchange on
which the Shares of common stock of the Corporation are then listed.
 

   Nominations, other than those made by, or at the direction of, the Board of Directors or a duly authorized committee thereto, shall be made pursuant to
timely notice in writing to the Secretary of the Corporation as set forth in this Section 2.04.3. To be timely, a Stockholder’s notice shall be delivered to, or mailed and received
at, the principal executive offices of the Corporation not less than 120 days nor more than 150 days prior to the Anniversary Date; provided, however, that in the event the
annual meeting is scheduled to be held on a date more than 30 days before the Anniversary Date or more than 60 days after the Anniversary Date, a Stockholder’s notice shall
be timely if delivered to, or mailed and received at, the principal executive offices of the Corporation not later than the close of business on the later of (i) the 90th day prior to
the scheduled date of such annual meeting or (ii) the 10th day following the day on which public announcement of the date of such annual meeting is first made by the
Corporation.
 

   Each such Stockholder notice shall set forth as to each person whom the Stockholder proposes to nominate for election or reelection as a Director:
 

(i) the name, age, business address and residence address of such proposed nominee;
 

(ii) the principal occupation or employment of such proposed nominee;
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(iii) the class and number of shares of the Corporation’s capital stock which are beneficially owned by such proposed nominee on the date of such

Stockholder notice;
 

(iv) such proposed nominee’s consent to serve as a Director if elected; and
 

(v) all other information relating to such proposed nominee that is required to be disclosed under Regulation 14A under the Exchange Act in an election
contest (even if an election contest is not involved);
 
provided, however, no such proposed nominee shall be eligible for election or reelection as a Director of the Corporation, unless such proposed nominee delivers (in accordance
with the time periods prescribed for delivery of notice under this Section 2.04.3) to the principal executive offices of the Corporation a written questionnaire with respect to the
background and qualification of such proposed nominee, and the background of any other person or entity on whose behalf the nomination is being made, and a written
representation and agreement (in the form provided by the Corporation upon written request) that such proposed nominee: (x) is not and will not become a party to (1) any
agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to how such proposed nominee, if elected as a
Director of the Corporation, will act or vote on any issue or question (a “Voting Commitment”) that has not been disclosed to the Corporation or (2) any Voting Commitment
that could limit or interfere with such proposed nominee’s ability to comply, if elected as a Director of the Corporation, with such proposed nominee’s duties as a Director under
applicable law, and (y) is not and will not become a party to any agreement, arrangement or understanding with any person or entity other than the Corporation with respect to
any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a Director that has not been disclosed therein.
 

   Each such Stockholder notice shall further set forth as to the Stockholder giving the notice:
 

(i) the name and address, as they appear on the Corporation’s books, of such Stockholder;
 

(ii) the class and number of shares of the Corporation’s capital stock which are beneficially owned by such Stockholder on the date of such Stockholder
notice;
 

(iii) the names and addresses of any Stockholder Associated Person of such Stockholder and the class and number of shares of the Corporation’s capital
stock which are beneficially owned by such Stockholder Associated Person;
 

(iv) to the extent not set forth pursuant to (ii) or (iii), (a) whether and the extent to which such Stockholder, any proposed nominee or Stockholder
Associated Person has direct or indirect beneficial ownership of any Derivative Instrument, (b) any rights to dividends on the shares of the Corporation owned beneficially by
such Stockholder, proposed nominee or Stockholder Associated Person that are separated or separable from the underlying shares of the Corporation, (c) any proportionate
interest in shares of the Corporation or Derivative Instruments held, directly or indirectly, by a general or limited partnership in which such Stockholder, proposed nominee or
Stockholder Associated Person is a general partner or, directly or indirectly, beneficially owns an interest in a general partner, (d) any performance-related fees (other than an
asset-based fee) that such person is entitled to based on any increase or decrease in the value of shares of the Corporation or Derivative Instruments, if any, as of the date of
such notice, including without limitation any such interests held by members of such person's immediate family sharing the same household (which information shall be
supplemented by such person and beneficial owner, if any, not later than 10 days after the record date for the meeting to disclose such ownership as of the record date), and
(e) any Synthetic Equity Interests of such Stockholder, proposed nominee and Stockholder Associated Person;
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(v) the names and addresses of other Stockholders known by such Stockholder to support the proposed nominee, and the class and number of shares of

the Corporation’s capital stock beneficially owned by such other Stockholders;
 

(vi) any material relationship between the proposed nominee and the Stockholder nominating such nominee or any Stockholder Associated Person of the
Stockholder; and
 

(vii) a description of all arrangements or understandings between such Stockholder, any Stockholder Associated Person of the Stockholder, and each
proposed nominee and any other person or persons (naming such person or persons) pursuant to which the nomination or nominations are to be made by such Stockholder.
 

   A Stockholder’s notice shall further (i) state whether the Stockholder intends to comply with Rule 14a-19 under the Exchange Act and to solicit proxies in
support of the proposed nominee, and (ii) set forth an undertaking to advise the Secretary promptly if the Stockholder fails to comply with any requirements of Rule 14a-19.
 

   2.04.4            If the Board of Directors, or a designated committee thereof, determines that any Stockholder nomination was not made in accordance with the
terms of this Section 2.04, or the information provided in a Stockholder’s notice does not satisfy the informational requirements of this Section 2.04 in any material respect,
then the Board of Directors or such committee, as the case may be, shall reject such Stockholder nomination and such nomination shall not be considered at the annual meeting
in question; provided, however, if such Stockholder’s notice was duly received at least 15 days in advance of the last date on which such notice could have been timely made,
then the Secretary of the Corporation shall, within 10 days after the Secretary’s receipt of such notice, notify such Stockholder of the deficiency in the notice. Such Stockholder
receiving such notice from the Secretary shall have an opportunity to cure the deficiency by providing additional information to the Secretary within such period of time, not to
exceed five days from the date such deficiency notice is given to the Stockholder, as the Board of Directors or such committee shall reasonably determine. If the deficiency is
not cured within such period, or if the Board of Directors or such committee reasonably determines that the additional information provided by the Stockholder, together with
information previously provided, does not satisfy the requirements of this Section 2.04 in any material respect, then the Board of Directors shall reject such Stockholder’s
nomination and such nomination shall not be considered at the annual meeting in question.
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   2.04.5            If neither the Board of Directors nor such committee makes a determination as to whether a nomination by a Stockholder as set forth above in

Section 2.04.4, the Presiding Officer of the annual meeting shall determine and declare at the annual meeting whether a nomination was made in accordance with such
provisions. If the Board of Directors, a designated committee thereof, or the Presiding Officer determines that a nomination was made in accordance with the terms of this
Section 2.04, the Presiding Officer shall so declare at the annual meeting and ballots shall be provided for use at the meeting with respect to such nominee. If the Presiding
Officer determines that a nomination was not made in accordance with the terms of this Section 2.04 or that the information provided in a Stockholder’s notice does not satisfy
the informational requirements of this Section 2.04 in any material respect, the Presiding Officer shall so declare at the annual meeting and such nomination shall not be
considered at the annual meeting in question.
 

   2.04.6            Nominations of individuals for election to the Board of Directors may be made at a special meeting at which Directors are to be elected, pursuant
to the provisions of Section 1.03 of these Bylaws, by any Stockholder who is entitled to vote at the special meeting and who has complied with the provision set forth in this
Section 2.04.6. In the event the Corporation calls a special meeting for the purpose of electing one or more individuals to the Board of Directors, any such Stockholder may
nominate an individual or individuals, as the case may be, for election as a Director as specified in the Corporation’s notice of meeting, if the Stockholder’s notice, containing
the information required by Section 2.04.3 (replacing references to “annual meeting” with “special meeting”), shall be delivered to the Secretary at the principal executive
offices of the Corporation not later than the close of business on the later of (i) the 60th day prior to the scheduled date of such special meeting or (ii) the 10th day following the
day on which public announcement of the date of such special meeting is first made by the Corporation. The Board of Directors, a designated committee thereof, or the
Presiding Officer of the special meeting, as the case may be, shall determine whether the Stockholder nomination was made in accordance with the provisions of this
Section 2.04.6 in the same manner as set forth in Sections 2.04.4 and 2.04.5 (replacing references to “annual meeting” with “special meeting”) of these Bylaws.
 

   2.04.7            Notwithstanding the foregoing provisions of this Section 2.04, a Stockholder shall also comply with all applicable requirements of the Exchange
Act, and the rules and regulations thereunder with respect to nominations of Directors, including Rule 14a-19. Upon request by the Corporation, any Stockholder who has given
the Corporation notice pursuant to Rule 14a-19(b) under the Exchange Act with respect to the nomination of individuals for election as a Director must provide the Corporation
promptly with reasonable evidence that such Stockholder has met the requirements of Rule 14a-19 under the Exchange Act. The failure to timely provide such evidence shall
result in the nomination no longer being eligible for consideration at the annual meeting or special meeting in question. If the Board of Directors, a designated committee
thereof or the Presiding Officer of such annual meeting or special meeting determines that the Stockholder has failed to comply with the requirements of Rule 14a-19 under the
Exchange Act (including because the Stockholder fails to provide the Corporation with all information required by Rule 14a-19) the Director nominees proposed by such
Stockholder shall be ineligible for election at such annual meeting or special meeting and any votes or proxies in respect of such nominations shall be disregarded,
notwithstanding that such proxies may have been received by the Corporation and counted for the purposes of determining quorum.
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2.05            ANNUAL AND REGULAR MEETINGS. An annual meeting of the Board of Directors may be held immediately after and at the same place as the annual

meeting of Stockholders, or such other time and place, either within or without the State of Maryland, as is selected by resolution of the Board of Directors, and no notice other
than these Bylaws or such resolution shall be necessary. The Board of Directors may provide, by resolution, the time and place, either within or without the State of Maryland,
for the holding of regular meetings of the Board of Directors without other notice than such resolutions.
 

2.06            SPECIAL MEETINGS. Special meetings of the Board of Directors may be called by or at the request of the Chairman of the Board (if any), the President or a
majority of the Directors then in office. The person or persons authorized to call special meetings of the Board of Directors may fix any place, either within or without the State
of Maryland, as the place for holding any special meeting of the Board of Directors called by them.
 

2.07            NOTICE. Notice of any special meeting to be provided herein shall be given, in accordance with Section 8.01, by written notice delivered personally or by
electronic mail, telegraphed or telecopied to each Director at his or her business or residence at least twenty-four (24) hours, or by mail at least five (5) days, prior to the
meeting. Neither the business to be transacted at, nor the purpose of, any annual, regular or special meeting of the Board of Directors need be specified in the notice, unless
specifically required by statute or these Bylaws.
 

2.08            QUORUM. A majority of the Directors then in office shall constitute a quorum for transaction of business at any meeting of the Board of Directors; provided,
however that a quorum for transaction of business with respect to any matter in which any Director (or affiliate of such Director) who is not an Independent Director has any
interest shall consist of a majority of the Directors, including a majority of the Independent Directors, then in office.
 

2.09            VOTING. Except as otherwise required by law or by the Charter, the act of a majority of Directors present at a meeting at which a quorum is present shall
constitute the act of the Board of Directors, except that no act relating to any matter in which any Director (or affiliate of such Director) who is not an Independent Director has
any interest shall be the act of the Board unless a majority of the Independent Directors on the Board vote for such act.
 

2.10            CONDUCT OF MEETINGS. All meetings of the Board of Directors shall be called to order and presided over by the Chairman of the Board (if any), or in the
absence of the Chairman of the Board by the President (if a member of the Board of Directors), or, in the absence of the Chairman of the Board or the President, by a member
of the Board of Directors selected by the members present. The Secretary of the Corporation shall act as secretary at all meetings of the Board of Directors, and in the absence
of the Secretary and Assistant Secretaries, the presiding Officer of the meeting shall designate any person to act as secretary of the meeting. Members of the Board of Directors
may participate in meetings of the Board of Directors by conference telephone or similar communications equipment by means of which all Directors participating in the
meeting can hear each other at the same time, and participation in a meeting in accordance herewith shall constitute presence in person at such meeting for all purposes.
 

2.11            RESIGNATIONS. Any Director may resign from the Board of Directors or any committee thereof at any time. Such resignation shall be made in writing and
shall take effect at the time specified herein, or if no time be specified, at the time of the receipt of notice of such resignation by the President or the Secretary.
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2.12            VACANCIES. A vacancy which arises through the death, resignation or removal of a Director or as a result of an increase by the Board of Directors in the

number of Directors may be filled by the vote of a majority of the remaining Directors, even if such majority is less than a quorum, and a Director so elected by the Board of
Directors to fill a vacancy shall serve until the next annual meeting of Stockholders and until his successor shall be duly elected and qualified.
 

2.13            INFORMAL ACTION BY DIRECTORS. Any action required or permitted to be taken at any meeting of the Board of Directors may be taken without a
meeting, if a consent in writing or by electronic transmission to such action is given by all of the Directors and such consent is filed with the minutes of proceedings of the
Board of Directors. Consents may be signed or given by different Directors on separate counterparts.
 

2.14            COMPENSATION. An annual fee for services and payment for expenses of attendance at each meeting of the Board of Directors, or of any committee thereof,
may be allowed to any Director by resolution of the Board of Directors.
 

2.15            TELEPHONIC MEETINGS. Directors may participate in a meeting by means of a conference telephone or other communications equipment if all persons
participating in the meeting can hear each other at the same time. Participation in a meeting by these means shall constitute presence in person at the meeting.
 

ARTICLE III
 

COMMITTEES
 

3.01            NUMBER, TENURE AND QUALIFICATION. The Board of Directors may appoint from among its members an Executive Committee and other committees,
composed of one or more Directors, to serve at the pleasure of the Board of Directors. If any committee may take or authorize any act as to any matter in which any Director (or
affiliate of such Director) who is not an Independent Director has or may have any interest, a majority of the members of such committee shall be Independent Directors, except
that any such committee consisting of only two Directors may have one Independent Director and one Director who is not an Independent Director.
 

3.02            DELEGATION OF POWER. The Board of Directors may delegate to these committees in the intervals between meetings of the Board of Directors any of the
powers of the Board of Directors to manage the business and affairs of the Corporation, except those powers which the Board of Directors is specifically prohibited from
delegating pursuant to Section 2-411 of the Maryland General Corporation Law.
 

3.03            QUORUM AND VOTING. A majority of the members of any committee shall constitute a quorum for the transaction of business by such committee, and the
act of a majority of the quorum shall constitute the act of the committee, except that no act relating to any matter in which any Director (or affiliate of such Director) who is not
an Independent Director has any interest shall be the act of any committee unless a majority of the Independent Directors on the committee vote for such act.
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3.04            CONDUCT OF MEETINGS. Each committee shall designate a presiding Officer of such committee, and if not present at a particular meeting, the committee

shall select a presiding officer for such meeting. Members of any committee may participate in meetings of such committee by conference telephone or similar communications
equipment by means of which all Directors participating in the meeting can hear each other at the same time, and participation in a meeting in accordance herewith shall
constitute presence in person at such meeting for all purposes. Each committee shall keep minutes of its meetings, and report the results of any proceedings at the next
succeeding annual or regular meeting of the Board of Directors.
 

3.05            INFORMAL ACTION BY COMMITTEES. Any action required or permitted to be taken at any meeting of a committee of the Board of Directors may be
taken without a meeting, if a consent in writing or by electronic transmission to such action is given by all members of the committee and such consent is filed with the minutes
of proceedings of such committee. Consents may be signed or given by different members on separate counterparts.
 

ARTICLE IV
 

OFFICERS
 

4.01            ENUMERATION. The Officers of the Corporation shall consist of a President, a Treasurer and a Secretary, and may also consist of a Chairman of the Board,
one or more Vice Presidents, Assistant Treasurers, Assistant Secretaries and other Officers as the Board of Directors may from time to time elect or appoint.
 

4.02            POWERS AND DUTIES. The President, Treasurer and Secretary of the Corporation shall be elected annually by the Board of Directors at the first meeting of
the Board of Directors held after each annual meeting of Stockholders. If the election of such Officers shall not be held at such meeting, such election shall be held as soon
thereafter as may be convenient. The Board of Directors may elect or appoint such other Officers as they determine at any time. Each Officer shall hold office until his or her
successor is duly elected and qualifies or until his death, resignation or removal in the manner hereinafter provided, or until the office to which he or she is elected (if other than
that of President, Treasurer or Secretary) is terminated by the Board of Directors. Any two or more offices except President and Vice President may be held by the same person.
Election or appointment of an Officer or agent shall not of itself create contract rights between the Corporation and such Officer or agent.
 

4.03            REMOVAL. Any Officer or agent elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best
interests of the Corporation would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the person so removed. The fact that a person
is elected or appointed to an office, whether or not for a specified term, shall not by itself constitute any undertaking or evidence of any employment obligation of the
Corporation to that person.
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4.04            OUTSIDE ACTIVITIES. Any interest (including any interest as defined in Section 2-419(a) of the Maryland General Corporation Law as if the Officer or

agent were a Director of the Corporation) that an Officer or an agent has in any investment opportunity presented to the Corporation must be disclosed by such Officer or agent
to the Board of Directors (and, if voting thereon, to the Stockholders or to any committee of the Board of Directors) within ten (10) days after the later of the date upon which
such Officer or agent becomes aware of such interest or that the Corporation is considering such investment opportunity. If such interest comes to the attention of the interested
Officer or agent after a vote to take such investment opportunity, the voting body shall reconsider such investment opportunity if not already consummated or implemented.
 

4.05            VACANCIES. A vacancy in any office may be filled by the Board of Directors for the unexpired portion of the term.
 

4.06            CHAIRMAN OF THE BOARD. The Chairman of the Board, if one is elected, shall preside at all meetings of the Stockholders and of the Board of Directors.
The Chairman of the Board may sign and execute all authorized deeds, mortgages, bonds, contracts or other instruments in the name of the Corporation except in cases where
the execution thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other Officer or agent of the Corporation or shall be required by law to
be otherwise signed or executed.
 

4.07            PRESIDENT. Unless the Board of Directors shall otherwise determine in favor of the Chairman of the Board or any other Officer of the Corporation, the
President shall be the Chief Executive Officer and general manager of the Corporation and shall in general supervise and control all of the business and affairs of the
Corporation. In the absence of the Chairman of the Board (if any), the President shall preside at all meetings of the Stockholders and of the Board of Directors (if a member of
the Board of Directors). The President may sign any deed, mortgage, bond, contract or other instruments on behalf of the Corporation except in cases where the execution
thereof shall be expressly delegated by the Board of Directors or by these Bylaws to some other Officer or agent of the Corporation or shall be required by law to be otherwise
signed or executed. In general, the President shall perform all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors
from time to time.
 

4.08            VICE PRESIDENTS. In the absence of the President or in the event of a vacancy in such office, the Vice President (or in the event there be more than one
Vice President, the Vice Presidents in the order designated at the time of their election, or in the absence of any designation, then in the order of their election) shall perform the
duties of the President and when so acting shall have all the powers of and be subject to all the restrictions upon the President. Every Vice President shall perform such other
duties as from time to time may be assigned to him or her by the President or the Board of Directors.
 

4.09            SECRETARY. The Secretary shall (i) keep the minutes of the proceedings of the Stockholders and Board of Directors in one or more books provided for that
purpose; (ii) see that all notices are duly given in accordance with the provisions of these Bylaws or as required by law; (iii) be custodian of the corporate records of the
Corporation; (iv) unless a transfer agent is appointed, keep a register of the post office address of each Stockholder that shall be furnished to the Secretary by such Stockholder
and have general charge of the Stock Ledger of the Corporation; (v) when authorized by the Board of Directors or the President, attest to or witness all documents requiring the
same; (vi) perform all duties as from time to time may be assigned to him or her by the President or by the Board of Directors; and (vii) perform all the duties generally incident
to the office of secretary of a corporation.
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4.10            TREASURER. The Treasurer shall have the custody of the corporate funds and securities and shall keep full and accurate accounts of receipts and

disbursements in books belonging to the Corporation and shall deposit all moneys and other valuable effects in the name and to the credit of the Corporation in such
depositaries as may be designated by the Board of Directors. The Treasurer shall disburse the funds of the Corporation as may be ordered by the Board of Directors, taking
proper vouchers for such disbursements, and shall render to the President and the Board of Directors, at the regular meetings of the Board of Directors or whenever they may
require it, an account of all his or her transactions as Treasurer and of the financial condition of the Corporation. The Board of Directors may engage a Custodian to perform
some or all of the duties of the Treasurer, and if a Custodian is so engaged then the Treasurer shall be relieved of the responsibilities set forth herein to the extent delegated to
such Custodian and, unless the Board of Directors otherwise determines, shall have general supervision over the activities of such Custodian. The Custodian shall not be an
Officer of the Corporation.
 

4.11            ASSISTANT SECRETARIES AND ASSISTANT TREASURERS. Assistant Secretaries and Assistant Treasurers (if any) (i) shall have the power to perform
and shall perform all the duties of the Secretary and the Treasurer, respectively, in such respective Officer’s absence and (ii) shall perform such duties as shall be assigned to
him or her by the Secretary or Treasurer, respectively, or by the President or the Board of Directors.
 

4.12            SALARIES. The salaries, if any, of the Officers shall be fixed from time to time by the Board of Directors. No Officer shall be prevented from receiving such
salary, if any, by reason of the fact that he or she is also a Director of the Corporation.
 

ARTICLE V
 

SHARES OF STOCK
 

5.01            CERTIFICATES OF STOCK. Except as otherwise provided in these Bylaws, this Section 5.01 and the other sections of Article V of these Bylaws shall not be
interpreted to limit the authority of the Board of Directors to authorize the issuance of some or all of the Shares of any or all classes or series of the Company’s Stock without
certificates. Each Stockholder shall be entitled to a certificate for the Shares of Stock of the Corporation held by such Stockholder, other than Shares of such Stock issued
without certificates pursuant to authorization of the Board of Directors, in such form as may from time to time be prescribed by the Board of Directors. Such certificate shall be
signed by the Chairman, President, or any Vice President and countersigned by the Treasurer, Secretary, or any Assistant Treasurer or Assistant Secretary. The Corporation seal
and the signatures by Corporation officers may be facsimile if the certificate is manually countersigned by an authorized person on behalf of a transfer agent or registrar other
than the Corporation or its employee. In case any officer, transfer agent or registrar who has signed or whose facsimile signature has been placed on such certificate shall have
ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the Corporation with the same effect as if he or she were such officer,
transfer agent or registrar at the time of its issue. Every certificate for shares of stock which are subject to any restriction on transfer and every certificate issued when the
Corporation is authorized to issue more than one class or series of stock shall contain such legend with respect thereto as is required by law.
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5.02            STOCK LEDGER. The Corporation shall maintain at its principal office in Westlake Village, California (or any subsequent address selected by the Board of

Directors) or at the office of its counsel, accountants or transfer agent, an original or duplicate Stock Ledger containing the names and addresses of all the Stockholders and the
number of shares of each class held by each Stockholder. The Stock Ledger shall be maintained pursuant to a system that the Corporation shall adopt allowing for the issuance,
recordation and transfer of its Stock by electronic or other means that can be readily converted into written form for visual inspection.
 

Such system shall include provisions for notice to acquirers of Stock (whether upon issuance or transfer of Stock) in accordance with Sections 2-210 and 2-211 of the
Maryland General Corporation Law, and Section 8-204 of the Commercial Law Article of the Annotated Code of Maryland. The Corporation shall be entitled to treat the holder
of record of any Share or Shares as the holder in fact thereof and, accordingly, shall not be bound to recognize any equitable or other claim to or interest in such share on the
part of any other person, whether or not it shall have express or other notice thereof, except as otherwise provided by the laws of the State of Maryland. Until a transfer is duly
effected on the Stock Ledger, the Corporation shall not be affected by any notice of such transfer, either actual or constructive. Nothing herein shall impose upon the
Corporation, the Board of Directors or Officers or their agents and representatives a duty or limit their rights to inquire as to the actual ownership of Shares.
 

5.03            RECORDING TRANSFERS OF STOCK. If transferred in accordance with any restrictions on transfer contained in the Charter, these Bylaws or otherwise,
Shares shall be recorded as transferred in the Stock Ledger upon provision to the Corporation or the transfer agent of the Corporation of an executed stock power duly
guaranteed and any other documents reasonably requested by the Corporation, and the surrender of the certificate or certificates, if any, representing such Shares. Upon receipt
of such documents, the Corporation shall issue the statements required by Sections 2-210 and 2-211 of the Maryland General Corporation Law and Section 8-204 of the
Commercial Law Article of the Annotated Code of Maryland, issue as needed a new certificate or certificates (if the transferred Shares were certificated) to the persons entitled
thereto, cancel any old certificates and record the transaction upon its books.
 

5.04            LOST CERTIFICATE. The Board of Directors may direct a new certificate to be issued in the place of any certificate theretofore issued by the Corporation
alleged to have been stolen, lost or destroyed upon the making of an affidavit of that fact by the person claiming the certificate of stock to be stolen, lost or destroyed. When
authorizing such issue of a new certificate, the Board of Directors may, in its discretion and as a condition precedent to the issuance thereof, require the owner of such stolen,
lost or destroyed certificate or his legal representative to advertise the same in such manner as it shall require and/or to give bond, with sufficient surety, to the Corporation to
indemnify it against any loss or claim which may arise by reason of the issuance of a new certificate.
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5.05            CLOSING OF TRANSFER BOOKS OR FIXING OF RECORD DATE.

 
   5.05.1            The Board of Directors may fix, in advance, a date as the record date for the purpose of determining Stockholders entitled to notice of, or to vote

at, any meeting of Stockholders, or Stockholders entitled to receive payment of any dividend or the allotment of any rights, or in order to make a determination of Stockholders
for any other proper purpose. Such date, in any case, shall be not more than sixty (60) days, and in case of a meeting of Stockholders not less than ten (10) days, prior to the
date on which the meeting or particular action requiring such determination of Stockholders is to be held or taken.
 

   5.05.2            If, in lieu of fixing a record date, the stock transfer books are closed by the Board of Directors in accordance with Section 2-511 of the Maryland
General Corporation Law for the purpose of determining Stockholders entitled to notice of or to vote at a meeting of Stockholders, such books shall be closed for at least ten
(10) days immediately preceding such meeting.
 

   5.05.3            If no record date is fixed and the stock transfer books are not closed for the determination of Stockholders, (a) the record date for the determination
of Stockholders entitled to notice of, or to vote at, a meeting of Stockholders shall be at the close of business on the day on which the notice of meeting is mailed or the 30th
day before the meeting, whichever is the closer date to the meeting; and (b) the record date for the determination of Stockholders entitled to receive payment of a dividend or an
allotment of and rights shall be at the close of business on the day on which the resolution of the Board of Directors, declaring the dividend or allotment of rights, is adopted.
 

   5.05.4            When a determination of Stockholders entitled to vote at any meeting of Stockholders has been made as provided in this section, such
determination shall apply to any adjournment thereof, except where the determination has been made through the closing of the stock transfer books and the stated period of
closing has expired.
 

ARTICLE VI
 

DIVIDENDS AND DISTRIBUTIONS
 

6.01            DECLARATION. Dividends and other distributions upon the Stock may be declared by the Board of Directors as set forth in the applicable provisions of the
Charter and any applicable law, limited only to the extent of Section 2- 311 of the Maryland General Corporation Law. Dividends and other distributions upon the Stock may be
paid in cash, property or Stock of the Corporation, subject to the provisions of law and of the Charter.
 

6.02            CONTINGENCIES. Before payment of any dividends or other distributions upon the Stock, there may be set aside (but there is no duty to set aside) out of any
funds of the Corporation available for dividends or other distributions such sum or sums as the Board of Directors may from time to time, in its absolute discretion, think proper
as a reserve fund to meet contingencies, for repairing or maintaining any property of the Corporation or for such other purpose as the Board of Directors shall determine to be in
the best interest of the Corporation, and the Board of Directors may modify or abolish any such reserve in the manner in which it was created.
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ARTICLE VII

 
INDEMNIFICATION

 
7.01            INDEMNIFICATION OF OFFICERS. Unless the Directors otherwise determine prospectively in the case of any one or more specified officers, all persons

elected or appointed by the Directors as an officer of the Corporation shall be entitled to indemnification by the Corporation on account of matters resulting in their capacity as
an officer to the same extent provided with respect to Directors by the Charter.
 

7.02            ADVANCE OF EXPENSES. To the maximum extent permitted by applicable law in effect from time to time, the Corporation, without requiring a preliminary
determination of the ultimate entitlement to indemnification, shall pay or reimburse reasonable expenses in advance of final disposition of a proceeding to any present or former
Director or Officer who is entitled to indemnification under Article TWELFTH of the Charter or Section 7.01 of these Bylaws, or under Maryland law.
 

7.03            INSURANCE. The Corporation shall have power to purchase and maintain insurance on behalf of any person entitled to indemnification, or whom the
Corporation may indemnify, under Article TWELFTH of the Charter or Section 7.01 of these Bylaws, or under Maryland law, against any liability, whether or not the
Corporation would have the power to indemnify him or her against such liability. The rights to indemnification set forth in the Charter or in the Bylaws are in addition to all
rights which any indemnified person may be entitled as a matter of law, and shall inure to the benefit of the heirs and personal representatives of each indemnified person.
 

ARTICLE VIII
 

NOTICES
 

8.01            NOTICES. Whenever notice is required to be given pursuant to these Bylaws, it shall be construed to mean either written notice personally served against
written receipt, or notice in writing transmitted by mail, by depositing the same in a post office or letter box, in a post-paid sealed wrapper, addressed, if to the Corporation, at
the principal office of the Corporation, 2829 Townsgate Road, Suite 350, Westlake Village, California 91361 (or any subsequent address selected by the Board of Directors
notice of which is given to the Stockholders), attention President, or if to a Stockholder, Director or Officer, at the address of such person as it appears on the books of the
Corporation or in default of any other address at the general post office situated in the city or county of his or her residence. Unless otherwise specified, notice sent by mail
shall be deemed to be given at the time the same shall be thus mailed. Notices to Directors or Officers may also be given by electronic mail, telegraph or telecopy.
 

8.02            SECRETARY TO GIVE NOTICE. All notices required by law or these Bylaws to be given by the Corporation shall be given by the Secretary of the
Corporation. If the Secretary and Assistant Secretary are absent or refuse or neglect to act, the notice may be given by any person directed to do so by the President or, with
respect to any meeting called pursuant to these Bylaws upon the request of any Stockholders or Directors, by any person directed to do so by the Stockholders or Directors upon
whose request the meeting is called.
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8.03            WAIVER OF NOTICE. Whenever any notice is required to be given pursuant to the Charter or Bylaws of the Corporation or pursuant to applicable law, a

waiver thereof in writing, signed by the person or persons entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent to the giving of
such notice. Such waiver shall be filed with the records of the meeting. Neither the business to be transacted at nor the purpose of any meeting need be set forth in the waiver of
notice, unless specifically required by statute. The attendance of any person at any meeting shall constitute a waiver of notice of such meeting, except where such person
attends a 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.
 

ARTICLE IX
 

MISCELLANEOUS
 

9.01            BOOKS AND RECORDS. The Corporation shall keep correct and complete books and records of its accounts and transactions and minutes of the proceedings
of its Stockholders and Board of Directors and of executive or other committee when exercising any of the powers or authority of the Board of Directors. The books and
records of the Corporation may be in written form or in any other form that be converted within a reasonable time into written form for visual inspection. Minutes shall be
recorded in written form, but may be maintained in the form of a reproduction.
 

9.02            INSPECTION OF BYLAWS AND CORPORATE RECORDS. These Bylaws, the accounting books and records, including the stock register, of the
Corporation, the minutes of proceedings of the Stockholders, the Board of Directors and committees thereof, annual statements of affairs and any Shareholders’ or voting trust
agreements on record shall be open to inspection upon the written demand on the Corporation by any Stockholder or holder of a voting trust certificate at any reasonable time
during usual business hours, for a purpose reasonably related to such holder’s interests as a Stockholder or as the holder of such voting trust certificate, in each case to the
extent permitted by the Maryland General Corporation Law.
 

9.03            CONTRACTS. In addition to the provisions of these Bylaws relating to the authority of any specified Officer, the Board of Directors may authorize any
Officer or Officers, agent or agents, to enter into any contract or to execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may
be general or confined to specific instances.
 

9.04            CHECKS, DRAFTS, ETC. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the
Corporation shall be signed by such Officers or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors.
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9.05            DEPOSITS. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, trust

companies or other depositaries as the Board of Directors may select.
 

9.06            LOANS.
 

   9.06.1            Such Officers or agents of the Corporation as from time to time have been designated by the Board of Directors shall have authority (i) to effect
loans, advances, or other forms of credit at any time or times for the Corporation, from such banks, trust companies, institutions, corporations, firms, or persons, in such
amounts and subject to such terms and conditions, as the Board of Directors from time to time has designated; and (ii) as security for the repayment of any loans, advances, or
other forms of credit so authorized, to assign, transfer, endorse, and deliver, either originally or in addition or substitution, any or all personal property, real property, stocks,
bonds, deposits, accounts, documents, bills, accounts receivable, and other commercial paper and evidences of debt or other securities, or any rights or interests at any time held
by the Corporation; and (iii) in connection with any loans, advances, or other forms of credit so authorized, to make, execute, and deliver one or more notes, mortgages, deeds
of trust, financing statements, security agreements, acceptances, or written obligations of the Corporation, on such terms and with such provisions as to the security or sale or
disposition of them as those Officers or agents deem proper; and (iv) to sell to, or discount or rediscount with, the banks, trust companies, institutions, corporations, firms or
persons making those loans, advances, or other forms of credit, any and all commercial paper, bills, accounts receivable, acceptances, and other instruments and evidences of
debt at any time held by the Corporation, and, to that end, to endorse, transfer, and deliver the same.
 

   9.06.2            From time to time the Corporation shall certify to each bank, trust company, institution, corporation, firm, or person so designated, the signatures
of the Officers or agents so authorized. Each bank, trust company, institution, corporation, firm, or person so designated is authorized to rely upon such certification until it has
received written notice that the Board of Directors has revoked the authority of those Officers or agents.
 

9.07            FISCAL YEAR. The Board of Directors shall have the power, from time to time, to fix the fiscal year of the Corporation by a duly adopted resolution, and, in
the absence of such resolution, the fiscal year shall be the period ending December 31.
 

9.08            REPORTS AND OTHER INFORMATION.
 

   9.08.1            Not later than 120 days after the close of each fiscal year, the Board of Directors of the Corporation shall cause to be sent to the Stockholders an
Annual Report in such form as may be deemed appropriate by the Board of Directors. The Annual Report shall include audited financial statements and shall be accompanied
by the report thereon of an independent certified public accountant. The Board of Directors of the Corporation shall also cause to be sent to the Stockholders such other
information as may be necessary to enable the Stockholders to prepare their respective state and federal income tax returns.
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   9.08.2            The Corporation may send interim reports to the Stockholders having such form and content as the Board of Directors deem proper or as the

Officers of the Corporation in good faith deem is required by law or by good corporate practices.
 

   9.08.3            Any distributions to Stockholders of income, capital gains or a return of capital assets shall be accompanied by a written statement disclosing the
source of the funds distributed unless at the time of distribution they are accompanied by a written explanation of the relevant circumstances. The statement as to such source
shall be sent to the Stockholders not later than sixty (60) days after the close of the fiscal year in which the distributions were made.
 

9.09            BYLAWS SEVERABLE. The provisions of these Bylaws are severable, and if any provision shall be held invalid or unenforceable, that invalidity or
unenforceability shall attach only to that provision and shall not in any manner affect or render invalid or unenforceable any other provision of these Bylaws, and these Bylaws
shall be carried out as if the invalid or unenforceable provision were not contained herein.
 

ARTICLE X
 

AMENDMENT OF BYLAWS
 

10.01           BY DIRECTORS. To the fullest extent permitted by the Maryland General Corporation Law the Board of Directors shall have the power, at any annual or
regular meeting, or at any special meeting if notice thereof be included in the notice of such special meeting, to alter or repeal any Bylaws of the Corporation and to make new
Bylaws.
 

10.02           BY STOCKHOLDERS. The Stockholders shall have the power, at any annual meeting, or at any special meeting if notice thereof be included in the notice of
such special meeting, with the approval of Stockholders holding in excess of 66 2/3% of all outstanding Shares of Stock to alter or repeal any Bylaws of the Corporation and to
make new Bylaws.
 

10.03          EXCEPTION FOR INDEMNIFICATION. No amendment or repeal of any Charter provision, Bylaw provision or provision of any resolution of the Board of
Directors or other contractual obligation of the Corporation affording indemnification by the Corporation to any person shall be effective so as to deprive such person from the
right to indemnification on account of all matters occurring or arising prior to such amendment or repeal without the consent of such indemnified person.
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