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Delaware

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE RESTATED CERTIFICATE OF “BERRY PETROLEUM

CORPORATION”, CHANGING ITS NAME FROM "BERRY PETROLEUM

CORPORATION" TO "BERRY CORPORATION (BRY)"”, FILED IN THIS OFFICE

ON THE EIGHTEENTH DAY OF FEBRUARY, A.D. 2020, AT 1:54 O CLOCK

P.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

6315824 8100
SR# 20201207875

You may verify this certificate online at corp.delaware.gov/authver.shtml

N A

\\w&m 5 T, iR AT B Y

Authentication: 202411982
Date: 02-18-20
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State of Delaware
Seeretary of Btate
Divisiow -of LCorparations
Delivered #1:54 PM #2:482428
) FILED 8154 PM 02182026
SECOND AMENDED AND RESTATED SR M06TTS - File Number 631584

CERTIFICATE OF INCORPORATION
OF
BERRY PETROLEUM CORPORATION

it is hereby certified that;

1. ‘The name of the corporation is currently Berry Petroleurn Corporation {as amended

2 The date of filing of the original Certificate of Incorporation of the Corporation {the
“Crigingl Charter”) with the Secrotary of State of the State of Dielaware was February 13, 2017,
and the Original Charter was amended and restated by the filing of the Amended and Restated
Certificate of Incorporation of the Corporation (the “First A&R Certificate™) with the Secretary of
State of the State of Delaware on February 28, 2017 o

3 The First A&R Certificate was amended by the filing of the Certificate of
Amendment of Amended and Restated Certificate of Incorporation of the Corporation (the
"Certificate of Arwendment™) with the Secretary of State of the State of Delaware on July 30, 2018,

4, The execution and iling of this Second Amended and Restated Centificate of
Incorporation of the Carporation {this “Second A&R Centificate™, the primary purpose of which
is to change the name of the Corporation, was approved by the board of directors of the Corporation
in accordance with Sections 141 and 242 of the General Corporation Law of the State of Delaware
(the “DGCL™.

5. The effective date of this Second A&R Certificate shall be the date it is filed with
the Secretary of State of the State of Delaware,

6. ‘The First A&R Certificate, as amended by the Certificate of Amendment, is herchy
amended and restated in its entirety to read as follows:

ARTICLER
MAME

The corporation is hereby named Berry Corporation {bry} (the “Corporation™).

ARTICLE 1
REGISTERED OFFICE

The address of the repisiered office of the Corporation in the State of Delaware is
Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, Delaware 19801, in the
County of New Castle. The name of the registered agent of the Corporation at that address is The
Corporation Trust Company.

US 6921928
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ARTICLE IH
CORPORATE PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which a
corporation may be organized under the DGCL.

ARTICLE IV
AUTHORIZED CAPITAL STOCK

{H Authorized Capital Stock. The total number of shares of alf classes of stock which
the Corporation shall have authority to issue is 1,000,000,000 shares, consisting of 750,000,000
shares of Commen Stock, par value $0.001 per share {the “Common Stock™), and 250,000,000
shares of Preferred Stock, par value $0.001 per share (the “Preferred Stock™). Except as otherwise
provided by law and this Second Amended and Restated Certificate of Incorporation, the shares
of capital stock of the Corporation, regardiess of class or series, may be issued by the Corporation
from time fo fime in such amounts, for such lawful consideration and for such corporate purpose(s)
as the board of directors of the Corporation (the *Bomd of Directors™) may from time to time
determine,

{2} Commen Steck. Except as otherwise required by the DGCL or as provided by or
pursuant to the provisions of this Second Amended and Restated Certificate of Incorporation of
the Corporation, each holder of Common Stock shall be entitled (o one voie for cach share of
Common Stock held of record by such holder. The holders of shares of Common Stock shall not
bave cumulative voting rights.

3y Preferred Stock.

{(a} The Board of Directors, or any authorized commitice thereof, is authorived,
subject to any limitations prescribed by law, {0 provide for the issuance of shares of Preferred
Stock m series, and by filing a certificate pursuant to the applicable law of the State of Delaware
(such certificate being hereinafier referred to as a “Preferred Stogk Designation™), to establish from
time to time the number of shares 10 be included in cach such series, and to fix the designation,
powers, preferences, and rights of the shares of each such series and any qualifications, lmilations
or resirictions thereof, The number of authorized shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then cutstanding) by the affirmative vote
of the holders of & majority of the voting power of all of the then-outstanding shares of capital
stock of the Corporation entitled to vole thereon, without a vote of the holders of the Preferred
Stock, or of any series thereof, unless a vote of any such holders is roquired pursuant to the terms
of any Preforred Stock Designation.

{b} ‘There shall be no limitation or resiriction on any variation between any of
the different series of Preferred Stock as to the designations, preferences and relative, participating,
optional or other special rights, and the qualifications, Hmitations or restrictions thereof; and the
several series of Preferred Stock may, except as otherwise expressly provided in this Article, vary
in any and all respects as fixed and determined by the resolution or resolutions of the Board of
Directors, providing for the issuance of the various series; provided, however, that all shares of
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TRADEMARK
REEL: 006874 FRAME: 0977



ary one serigs of Preferred Stock shall have the same designation, preferences and relative,
participating, optional or other special rights and qualifications, limitations and restrictions.

{4} Non-votng Hquity Securities. The Corporation shall not issue any non-voling
equity securities to the extent prohibited by Section 1123(a¥6) of the Bankruptey Code as in effect
on the date of filing of this Second Amended and Restated Certificate of Incorporation with the
Secretary of State of the State of Delaware; provided, however, that the foregoing restriction ()
shall have such force and sffect only for so long as Section 1123 of the Bankruptcy Code is in
effect and applicable to the C@rp{)raticn, {11} shall not have any further force or effect bevond that
required under Section 1123¢a}6), and (i) may be amended or eliminated in accordance with
applicable law as from time to time may be in effe

ARTICLE Y
STOCKHOLDER ACTION BY WRITTEN CONSENT

Any action required or peamitted to be tsken af any anmul or special meeting of
stockholders of the Corporation may be taken without a meeting, without prior notice and without
a vote, if a consent or consents in writing, setting forth the action so taken, shall be signed by the
holders of shares having not less than the minimum number of votes that would be necessary to
authorize or take such action at a meeting at which all shares entitled to vote thereon were present
and voted and shall be delivered to the Corporation in accordance with Section 228 of the DGCL.

ARTICLE V1
CORPORATE GOVERNANCE

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

{a) The business and affairs of the Corporation shall be managed by or under
the direction of the Board of Directors. In addition to the powers and authority expressly conferred
upon them by statule or by this Second Amended and Restated Certificate of Incorporation or the
bylaws of the Corporation then in effect, the Board of Directors is hereby empowered to exercise
all such powers and do all such acts and things as may be exercised or done by the Comporation,
subject, nevertheless, to the DGCL, this Second Amended and Restated Certificate of
Incorporation, and the bylaws of the Corporation,

{b} The directors of the Corporation need not be stockholders of the
Corporation, and need not be clected by written ballot unless the bylaws of the Corporation so
provide.

(e} Special meetings of the stockholders, other than those required by statute,
may be called as set forth in the bylaws of the Corporation and may be called upon the written
request to the Secretary by one or more stockholders holding, in the aggregate, at least 25% of the
voting power of the shares entitled to vote in the election of divectors of the Corporation. Any such
written request shall specify the time of such meeting and the general nature of the business
proposed 1o be transacted and shall be delivered to the Seeretary of the Corporation at the principal
executive offices of the Corporation, and the Secretary shall, promptly following his or her receipt
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of such request, cause notice of such meeting to be given in accordance with the bylaws of the
Corporation 1o each of the stockholders entitled to vote at such mesting.

{d}  Anavoual meeting of stockholders, for the election of divectors and for the
transaction of such other business as may properly come before the meeting, shall be held at such
place, on such date, and ar such time as the Board of Directors shall fix,

ARTICLE VI
BOARD OF DIRECTORS

{1 The Board of Directors shall consist of one or more dirsctors and shall be of one
class. Pach director shall serve until his or her successor shall have been duly elected and qualified
ot, if earlier, until Ms or her death, resignation, retirement, disqualification or removal. At each
annual meeting of stockholders, (i) directors shall be elected for a term of office to expire at the
succeeding annual meeting of stockholders, with each director to hold office until his or her
suceessor shall have been duly elected and qualified or, if carlier, until his or her death, resignation,
retirement, disqualification or removal; and (ii) directors may be elected to fill any vacancy on the
Board of Directors, regardless of how such vacancy shall have been created.

{2} Except as set forth in the Stockbolders Agreement, dated February 28, 2017, by and
among the Corporation and certain holders party thereto, as may be amended from tirse 1o time
{the “Stockholders Agreoment™), or as otherwise required by applicable law and subject to the
rights of the holders of any series of Preferred Stock then cutstanding, any ove or more of the
directors may be removed from office, either for or without cause, by the affiemative vote of the
holders of a majority of the voting power of the then-outstanding shares of capital stock entitled
to vote generally in the election of directors of the Corporation. Subiject to the terms of the
Stockholders Agreement, the number of directors that comprise the Whole Board (as defined
below} shall be fixed from time to time exclusively by the Board of Directors as provided in the
bylaws of the Corporation. As used herein, “Whole Board” shall mean, at any given time, the total
number of dircciorships then authorized, whether or not any vacancies exist with respect to such
directorships.

{3y Advance notice of stockholder nominations for the election of directors and of
business {0 be brought by stockholders before any meeting of the stockholders of the Corporation
shall be given in the manoer provided in the bylaws of the Corporation.

ARTICLE VI
BYLAW AMENDMENTS

The Board of Directors is expressly authorized to adopt, amend and repeal the bylaws of
the Corporation; provided, that any adoption, amendment or repeal of the bylaws of the
Corpuration by the Board of Directors {1} shall require the approval of a majority of the Whole
Board and (i) shall be subject fo such additional restrictions (which may include, without
Limitation, majority or supermajority stockholder approval to amend or repeal specifically
enumerated provisions), ifany, as are set forth in the bylaws of the Corporation as in effect at such
time; provided fwrther, that if the stockholders in amending, repealing, or adopting a bylaw
expressly provide that the Board of Directors may not amend, repeal or reinstate that bylaw, the
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Hoard of Directors may not amend, repea!l or reinstate that bylaw. The stockholders shail also have
power 1o adopt, amend or repeal the bylaws of the Corporation, by the affirmative vote of the
holders of at least a majority of the voting power of all of the then-outstanding shares of capital
stock entitled to vote generally in the election of directors of the Corporation, voting together as a
single class, provided, that any such adoption, amendment or repeal shall be sublect to such
additional restrictions (which may include, without limitation, supermajority stockholder approval
to amend or repeal specifically enumerated provisions) if any, as are set forth in the bylaws of the
Corporation as in effect at such time.

ARTICLE IX
LIMITATION ON BIRECTOR LIABILITY

A director of the Corporation shall not be personally Hable to the Corporation or its
stockholders for monetary damages for breach of fiduciary duty as a director, except for Hability
{i} for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (it) for
any act or omission not in good faith or which involves intentional misconduct or a knowing
viclation of law, (ili) under Section 174 of the DGCL, or (iv) for any transaction from which the
director derived an improper personal benefit. If the DGCL is amended to authorize corporate
action further elimunating or limiting the personal Hability of directors, then the lability of a
director of the Corporation shall be eliminated or Emited to the fullest extent permitied by the
DGCL, as so amended. In the event that it is determined that Delaware law does not apply, the
Hability of a director of the Corporation 1o the company or ifs stockholders for monetary damages
shall be eliminated to the fullest extent permissible under applicable law. Any repeal or
medification of the foregoing paragraph shall not adversely affect any right or protection of g
director of the Corporation existing at the time of such repeal or modification.

ARTICLE X
INDEMNIFICATION OF DIRECTORS AND OFFICERS

{1} Genperally. Hach person who was or is a party or is threatened o be made 2 party to
or is involved in any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative {a “proceeding™), by reason of the fact that he or she, ora
person of whom he or she is the legal representative, is or was a director or officer of the
Corporation or is or was serving at the request of the Corporation as a divector, officer, manager,
employee or agent of another corporation or of 8 limited liability company, partnership, joint
venture, frust or other enterprise, including service with respect to employee benefit plans
{hereinafier, a “{gvered Person™), whether the basis of such proceeding is alleged action or
inaction in an official eapacity or in any other capacity while serving as director, officer, manager,
employee or agent, shall be indemnified and held harmless by the Corporation to the fullest extent
permitted by the DGCL, as amended from time to time (but in the case of any such amendment,
to the fullest extent permitted by law, enly to the extent that such amendment permits the
Corporation to provide broader indemnification rights than said law permitted the Corporation io
provide prior to such amendment), against all costs, charges, expenses, Habilitics and losses
{including attorneys’ fees, judgments, fines, ERISA cxelse taxes or penalties and amounts paid or
to be paid in settlement) reasonably incurred or suffered by such Coversd Person in connection
therewith, and that indemnification shall continue as to a Covered Person who has ceased to be a
director, officer, manager, employes or agent and shall inure to the benefit of his or her heirs,
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executors, administrators and personal and legal representatives; provided, however, that, except
as provided in paragraph (3) of this Acticle, the Corporation shall indemnify any such Covered
Person secking indemmnification in connection with a proceeding {or part thereof) initiated by that
Covered Person, only if that proceeding (or part thereof) was authorized by the Board of Directors,
The right to indemnification conferred in this Article shall be a contract right and shall include the
right to be paid by the Corporation the expenses incurred in defending any such praceeding in
advance of its final disposition; provided, however, that, if the DGCL, as amended from time to
time, requires, the payment of such expenses incurred by a director or officer in his capacity as a
director or officer in advance of the final disposition of a proceeding shall be made only upon
delivery to the Corporation of an undertaking, by or on behalf of such director or officer, to repay
all amounts so advanced, if it shall uliimately be determined that such directer or officer is not
entitled o0 be indemnified under this Article or otherwise. No director or officer will be required
to post any bond or provide any other security with respect to any such undertaking.

(2} Primsey lndempitor. The Corporation hereby acknowledges that certain Covered
Persons may have rights {o indemnification and advancement of expenses (directly or through
insurance obtained by any such entity) provided by one or more third parties (collectively, the
“Other Indemnitors™), and which reay include third parties for whom such Covered Person serves
as a manager, member, officer, employee or ageni. The Corporation hereby agrees and
acknowledges that notwithstanding any such rights that a Covered Person may have with respect
to any Other Indemunitor(s), (i) the Corporation is the indermnitor of first resort with respect o all
Covered Persons and all obligations to indemnify and provide advancement of expenses to
Covered Persons, {ii} the Corporation shall be required to inderanity and advance the full amount
of expenses incurred by the Covered Persons, to the fullest extent required by law, the terms of
this Second Amended and Restated Certificate of Incorporation, the bylaws of the Corporation,
any agreement to which the Corporation is & party, any vole of the stockholders or the Board of
Directors, or otherwise, without regard 1o any rights the Covered Persons may have against the
Gther Indemmnitors and (i) to the fullest extent permitted by law, the Corporation irrevocably
waives, relinguishes and releases the Other Indemnitors from any and all claims for contribution,
subrogation or any other recovery of any kind in respect thereof. The Corporation further agrees
that no advancement or payment by the Other Indernitors with respect to any claim for which the
Covered Persons have sought indemnification from the Corporation shali affect the foregoing and
the Other Indemnitors shall have a right of contribution and/or be subrogated to the cxtent of any
such advancement or payment to all of the rights of recovery of the Covered Persons against the
Corporation. These rights shall be a contract right, and the Other Indemnitors are express third
party beneficiaries of the torms of this paragraph.

{3} Right of Claimant te Bring Suit. If a claim under this Article is not paid in full by
the Corporation within 30 days after 2 written claim has been received by the Corporation, the
claimant may at any time thereafter bring suit against the Corporation to recover the unpaid amount
of the claim and, if successful in whole or in part, the claimant also shall be entitled to be paid the
expense of prosecuting that claim. It shall be 8 defense to any such action (other than an action
brought to enforce a claim for expenses incurred in defending any proceeding in advance of its
final disposition, where the required undertaking, if any, is required and has been tendered to the
Corporation) that the claimant has failed to meel a standard of conduct that makes it permissible
under Delaware law for the Corporation to indemnify the claimant for the amount claimed, but the
burden of proving such defense shall be on the Corporation. Neither the failure of the Corporation

)
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{including its Board of Directors, is independent legal counsel or its stockholders) to have made
a determination prior to the commencement of such action that indemnification of the claimant is
permissible in the circumstances because he or she has met the applicable standard of conduct set
forth in the DGCL, nor an actual determination by the Comporation (including its Board of
Divectors, its independent legal counsel or its stockholders) that the claimant has not met such
applicable standard of conduct, shall be a defense {0 the action or creale a presumption that the
claimant has vot met the applicable standard of conduct.

{4} Non-Exchusivity of Rights, The right to indemnification and the payment of
expenses incurred in defending a proceeding in advance of Hs final disposttion conferred in this
Article shall not be exclusive of any other right that any person may have or hereafier acquire
under any statute, provision of this Second Amended and Restated Certificate of Incorporation,
the bylaws of the Corporation, any agreement lo which the Corporation is a party, any vole of the
stockholders or the Board of Directors or othorwise,

{3} Insurance. The Corporation may mainiain insurance, at its expense, to protect itself

and any director, officer, manager, emplovee or agent of the Corporation or another corporation,
limited liability company, parinership, joint venture, trust or other enterprise against any such
expense, liability or loss, whether or not the Corporation would have the power to indemnify such
person against that expense, Hability or loss under Delaware law,
{6} Expenses as 3 Witness. To the extent any director, officer, manager, employvee or
agent of the Corporation is by reason of such position, or a position with another entity at the
request of the Corporation, 8 witness in any action, suit or procseding, he or she shall be
indemnified against all costs and expenses actually and reasonably incurred by him or her or on
his or her behallin connection therewith.

{7y indernnification of Emplovees and Agents. The Corporation may, to the extent
authorized from lime to time by the Board of Directors, grant rights to indemnification, and righis
to be paid by the Corporation the expenses incurred in defending any proceeding in advance of its
final disposition, to any employee or agent of the Corporation to the fullest extent of the provisions
of this Article with respect o the indemnification and advancement of expenses of directors and
officers of the Corporation.

{&) Severability. If any provision or provisions of this Asticle shall be held to be invalid,
illegal or unenforceable for any reason whatsoever: {1} the validily, legality and enforceability of
the remaining provisions of this Asticle (including, without limitation, each poriion of any
paragraph of this Article containing any such provision held to be invalid, illegal or unenforceable,
that is not itself held to be invalid, dlepal or unenforceable) shall not in any way be affected or
impaired thereby; and (ii} to the fullest extent possible, the provisions of this Article (including,
without limitation, gach such portion of any paragraph of this Article containing any such provision
held to be invalid, illegal or unenforceable) shall be construed so as to give effect o the intent
manifested by the provision held invalid, illegal or unenforceable,

{9} DNatwre of Rights: Amendments to this Article. The righis conferred upon
mdemnitees in this Asticle shall be contract rights and such rights shall continue as o an
indemnitee who has ceased fo be a director, officer or trustes and shall inure to the benefii of the
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indemnites’s heirs, executors and administrators. Any repeal, amendment or modification of this
Article or any of the provisions hereof shall not adversely affect any rights to indemnification and
to the advancement of expenses of a director or officer of the Corporation existing at the time of
such repeal or modification with respect to any acls or omissions occurring prior to such repeal or
modification.

ARTICLE X}
BUSINESS OPPORTUNITIES

To the fullest extent permitted by Section 122(17) of the DGCL {or any successor
provision) and except as may be otherwise expressly agreed in writing by the Corporation and any
Pual Role Person (as defined below), the Corporation, on behalf of itself and its subsidiaries,
renounces and waives any interest or expectancy of the Corporation and its subsidiaries in, or in
being offered an opportunity to participate in, directly or indircetly, any potential transactions,
matiers or business opportunities {including, without limitation, any business activities or lines of
business that are the same as or similar to those pursued by, or competitive with, the Corporation
or any of its subsidiaries or any dealings with customers or clients of the Corporation or any of its
subsidiaries) that are from time to ime presented to any Dual Role Person, even i the transaction,
matter or opportunity is one that the Corporation or its subsidiarios might reasonably be deemed
to have pursued ov had the ability or desire to pursue If grasted the opportunity t© do so and no
such person shall be liable to the Corporation or any of its subsidiaries or affiliates for breach of
any fiduciary or other duty, as a director or officer or otherwise, by reason of the fact that such
DErSOn puUrsues, acquires or participates in such business opportunity, directs such business
opportunity to another person or fails to present such business opportunity, or information
regarding such business opportunity, to the Corporation or its subsidiaries. Without liraiting the
foregoing renunciation, the Corporation acknowledges that certain of the stockholders are in the
business of making invesiments in, and have investments in, other businesses similar o and that
may compete with the Corporation’s businesses (“Competing Businesses™), and agrecs that each
such stockholder shall have the right to make additional investnents in or have relationships with
other Competing Businesses independent of its investment in the Corporation. Any person
purchasing or otherwise acquiring any interest in any shares of stock of the Corporation shall be
deemed 1o have notice of and consented 1o the provisions of this paragraph. Neither the alieration,
amendment or repeal of this paragraph, nor the adoption of any provision of this Second Amended
and Restated Certificate of Incorporation inconsistent with this paragraph, nor, 10 the fullest extent
permitted by Delaware law, any modification of law, shall eliminate or reduce the effect of this
paragraph in respect of any business opportunity first identified or any other matier occurring, or
any cause of action, suit or claim that, bat for this paragraph, would accrue or arise, prior to such
alteration, amendment, repeal, adoption or modification. If any provision or provisions of this
paragraph shall be held {o be invalid, illegal or unenforceable as applied o any circumstance for
any reason whatsoever: (i} the validity, legality and enforceability of such provisions in any other
circumstance and of the remaining provisions of this paragraph Gucleding, withowt limitation, sach
portion of any paragraph of this paragraph containing any such provision held o be invalid, illegal
or unenforceable that is not itself held to be invalid, illegal or unenforceable) shall not in any way
be affected or impaired thereby and (i) 1o the fullest extent possible, the provisions of this
paragraph {(including, without lmitation, each such portion of any paragraph of this paragraph
containing any such provision held to be tnvalid, llegal or unenforceable) shall be constraed so as
o permit the Corporation to protect its directors, officers, employvees and agents from personal
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Hability in respect of their good faith service to or for the benefit of the Corporation to the fullest
extent permitted by law. This paragraph shall not himit any protections or defenses available to, or
indemnification or advancement rights of, any director or officer of the Corporation under this
Second Amended and Restated Certificate of incorporation, the bvlaws of the Corporation, or
applicable law. As used herein, “Dual Role Person” shall mean any individual who is a divector of

the Corporation and is otherwise an emplovee, officer or a director of a stockholder,

ARTICLE XH
EXCLUSIVE FORUM

Unless the Corporation consents in wriling o the selection of an aliernative forum, the
Court of Chancery of the State of Delaware {the “Court of Chancery™) shall be the sole and
exclusive forum for any stockholder of the Corporation (including a beneficial owner of stock) to
bring (1} any derivative action or proceeding brought on behalf of the Corporation, (1) any action
asserting a ciaim of breach of a fiduciary duty owed by any director, officer or other emplovee of
the Corporation fo the Corporation or the Corporation’s stockholders, (1) any action asserting a
claim against the Corporation, its divectors, officers or employees arising pursuant {o any provision
of the DGCL or this Sccond Amended and Restated Certificate of Incorporation or the bylaws of
the Corporation, or {iv} any action asserting a claim against the Corporation, its directors, officers
or employees governed by the internal affairs doctrine, except as to each of (i) through (iv) above,
for any claim as o which the Court of Chancery determines that there is an indispensable party
not subject to the jurisdiction of the Court of Chancery (and the indispensable party does not
consent to the personal junisdiction of the Cowrt of Chancery within ten days following such
determunation}, which is vested in the exclusive jurisdiction of a court or forum other than the
Cowt of Chancery, or for which the Court of Chancery does not have subject matter jurisdiction.
I any provision or provisions of this Article shall be held {o be invalid, tllegal or unentorceable as
applied 0 any person or entily or circumstance for any reason whatsoever, then, to the fullest
extent permifted by law, the validity, legality and enforceability of such provisions in any other
circumnstance and of the remaining provisions of this Article (including, without limitation, each
portion of any sentence of this Article containing any such provision held to be invalid, ilegal or
unenforceable that is not itself held to be invalid, illegal or unenfbreeable) and the application of
such provision 1o other persons or entities and circumstances shall not in any way be affected or
impaired thereby.

ARTICLE X1}
AMENDMENTS

Fxcept as expressly provided in this Second Amended and Restated Certificate of
Incorporation, the Corporation reserves the right to amend or repeal any provision contained in
this Second Amended and Restated Certificate of Incorporation in the manner prescribed by the
laws of the State of Delaware and all rights conferred upon stockholders are granted subject to this
reservation.
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IN WITNESS WHEREOF, the Corporation has caused this Second Amended and Bestated
Certificate of Incorporation to be signed as of February 18, 2020,

BERRY EETREN EUM CORPORATION =~
e )

rd
NamesDaticlle Hunter
. S, s s P
Title: Exefutive Vice President,
General Counsel & Corporate Secretary
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