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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): July 31, 2017

INTRAWEST RESORTS HOLDINGS, INC.
(Exact Name of Registrant as Specified in Charter)

Delaware 001-36286 46-3681098
(State or other jurisdiction

of incorporation)
(Commission
File Number)

(I.R.S. Employer
Identification Number)

1621 18th Street, Suite 300,
Denver, Colorado 80202

(Address of principal executive offices) (Zip code)

(303) 749-8200
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

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

☐ Written communications pursuant to Rule 425 under the Securities Act

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☒
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If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for
complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☒
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Introductory Note

On July 31, 2017, the acquisition of Intrawest Resorts Holdings, Inc., a Delaware corporation (the “Company”), by Hawk Holding
Company, LLC, a Delaware limited liability company (“Parent”), was consummated pursuant to the terms of the previously announced
Agreement and Plan of Merger, dated April 7, 2017 (the “Merger Agreement”), by and among the Company, Parent, Hawk Holding
Company, Inc., a Delaware corporation, and Hawk Merger Sub, Inc., a Delaware corporation and wholly owned subsidiary of Parent
(“Merger Sub”). Upon the terms set forth in the Merger Agreement, Merger Sub was merged with and into the Company (the “Merger”),
with the Company continuing as the surviving corporation and thereby becoming an indirect wholly owned subsidiary of Parent.

Item 1.02. Termination of a Material Definitive Agreement.

On July 31, 2017, in connection with the Merger, the Company terminated and repaid in full all outstanding loans, accrued and unpaid
interest and all other amounts due under the Credit Agreement, dated as of December 9, 2013, by and among Intrawest Operations
Group, LLC, Intrawest Operations Group Holdings, LLC, the subsidiaries of Intrawest Operations Group, LLC party thereto, the financial
institutions party thereto, Bank of America, N.A., as successor-in-interest to Goldman Sachs Lending Partners LLC, as administrative
agent, and the other parties party thereto.

Item 2.01. Completion of Acquisition or Disposition of Assets

On July 31, 2017 (the “Closing Date”), pursuant to the terms of the Merger Agreement, Parent completed its acquisition of the Company
by consummation of the Merger. In the Merger, each share of common stock, par value $0.01 per share, of the Company (“Common
Stock”) issued and outstanding immediately prior to the effective time of the Merger (the “Effective Time”), other than shares that were
canceled or converted into shares of the surviving company after the Effective Time, was converted into the right to receive $23.75 in
cash, without interest (the “Merger Consideration”).

Also as of immediately prior to the Effective Time, (i) each then-outstanding option to purchase shares of Common Stock (whether or
not then vested and exercisable) was terminated and cancelled in exchange for the right to receive a single lump sum cash payment
equal to the product of (x) the total number of shares of Common Stock subject to such option and (y) the amount equal to the Merger
Consideration that exceeds the exercise price per share of Common Stock underlying such stock option, less any applicable withholding
taxes and (ii) each then-outstanding Company restricted stock unit became fully vested and was terminated and cancelled in exchange
for the right to receive a single lump sum cash payment equal to the Merger Consideration, less any applicable withholding taxes
(collectively, the “Excluded Shares”).

The description of the Merger Agreement set forth above does not purport to be complete and is qualified in its entirety by reference to
the full text of the Merger Agreement, which is included as Exhibit 2.1 to this Current Report on Form 8-K and is incorporated herein by
reference.
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The disclosure regarding the Merger and the Merger Agreement set forth in the Introductory Note and under Item 5.01 of this Current
Report on Form 8-K is incorporated by reference to this Item 2.01.

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

On the Closing Date, the Company notified the New York Stock Exchange (the “NYSE”) that the Merger had been completed and
requested that the Common Stock be delisted from the NYSE. The Company also requested that the NYSE file with the Securities and
Exchange Commission (the “SEC”) a notification of removal from listing and registration on Form 25 with respect to the delisting of
the Common Stock from the NYSE and the deregistration of the Common Stock under Section 12(b) of the Securities Exchange Act of
1934, as amended (the “Exchange Act”). The Company intends to file with the SEC a certification on Form 15 to suspend its reporting
obligations under Sections 13(a) and 15(d) of the Exchange Act as promptly as practicable.

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

Item 3.03 Material Modification to Rights of Security Holders.

As set forth under Item 2.01 of this Current Report on Form 8-K, as of the Effective Time, all issued and outstanding shares of
the Common Stock, other than the Excluded Shares, were automatically cancelled and converted into the right to receive the Merger
Consideration. At the Effective Time, all holders of Common Stock ceased to have any rights with respect thereto other than the right to
receive the Merger Consideration pursuant to the Merger Agreement.

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

Item 5.01 Changes in Control of Registrant.

As a result of the Merger, a change in control of the Company occurred, and the Company is now an indirect wholly owned subsidiary
of Parent. The aggregate purchase price paid for all of the equity securities of the Company was approximately $946 million, which
purchase price was funded by new debt and equity financing received by Parent.

The disclosure regarding the Merger and Merger Agreement set forth in the Introductory Note and under Item 2.01 and Item 5.02 of this
Current Report on Form 8-K is incorporated by reference into this Item 5.01.

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

As of the Effective Time, each of Thomas F. Marano, Richard Armstrong, John W. Harris, Timothy Jay, William J. Clifford, Wesley
R. Edens and Richard E. Georgi resigned as directors of the Company and Thomas F. Marano and Sky Foulkes resigned as officers
of the Company. Following the Effective Time, Sky Foulkes, previously holding the joint position of President of Winter Park Resort
and Chief Operating Officer of Intrawest, transitioned to focusing full time on Winter Park Resort as its President and Chief Operating
Officer. Pursuant to the terms of the Merger Agreement, each of the members of Merger Sub’s board of directors immediately prior to
the Effective Time became a member of the Company’s board of directors following the Effective Time. Each director is to serve in
accordance with the Amended and Restated Bylaws (as defined below) of the Company, until his successor is elected and qualified or
until his earlier resignation or removal.
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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Pursuant to the Merger Agreement, at the Effective Time and as a result of the Merger, (i) the restated certificate of incorporation of the
Company, as in effect immediately prior to the Effective Time, was amended and restated in its entirety, and (ii) the bylaws of Merger
Sub, as in effect immediately prior to the Effective Time, became the amended and restated bylaws of the Company, except that, in
accordance with the Merger Agreement, references to the name of Merger Sub were replaced by references to the name of the Company.
A copy of such amended and restated certificate of incorporation and such amended and restated bylaws of the Company are attached
hereto as Exhibit 3.1 and Exhibit 3.2, respectively, and are incorporated herein by reference.

Item 8.01 Other Events.

A copy of the joint press release issued by the Company and Parent announcing the consummation of the Merger is attached as Exhibit
99.1 to this Current Report on Form 8-K and incorporated herein by reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.

Exhibit
No. Description Method of Filing

2.1 Agreement and Plan of Merger, dated as of April 7, 2017, by
and among Intrawest Resorts Holdings, Inc., Hawk Holding
Company, LLC, Hawk Holding Company, Inc. and Hawk
Merger Sub, Inc.

Incorporated by reference to Exhibit 2.1 to Intrawest
Resorts Holdings, Inc.’s Current Report on Form 8-K
filed with the Securities and Exchange Commission on
April 10, 2017.

3.1 Amended and Restated Certificate of Incorporation of
Intrawest Resorts Holdings, Inc.

Electronically herewith

3.2 Amended and Restated Bylaws of Intrawest Resorts
Holdings, Inc.

Electronically herewith

99.1 Press Release, dated July 31, 2017, jointly issued by
Intrawest Resorts Holdings, Inc. and Parent

Electronically herewith
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned thereunto duly authorized.

Intrawest Resorts Holdings, Inc.

Date: July 31, 2017 By: /s/ Travis Mayer
Travis Mayer
Executive Vice President, Chief Financial Officer and
Treasurer
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EXHIBIT INDEX

Exhibit
No. Description Method of Filing

2.1 Agreement and Plan of Merger, dated as of April 7, 2017,
by and among Intrawest Resorts Holdings, Inc., Hawk
Holding Company, LLC, Hawk Holding Company, Inc. and
Hawk Merger Sub, Inc.

Incorporated by reference to Exhibit 2.1 to Intrawest
Resorts Holdings, Inc.’s Current Report on Form 8-K
filed with the Securities and Exchange Commission
on April 10, 2017.

3.1 Amended and Restated Certificate of Incorporation of
Intrawest Resorts Holdings, Inc.

Electronically herewith

3.2 Amended and Restated Bylaws of Intrawest Resorts
Holdings, Inc.

Electronically herewith

99.1 Press Release, dated July 31, 2017, jointly issued by
Intrawest Resorts Holdings, Inc. and Parent

Electronically herewith
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Exhibit 3.1

AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
INTRAWEST RESORTS HOLDINGS, INC.

ARTICLE I
NAME

The name of the corporation is Intrawest Resorts Holdings, Inc. (the “Corporation”).

ARTICLE II
REGISTERED OFFICE AND AGENT

The address of the registered office of the Corporation in the State of Delaware is 251 Little Falls Drive, Wilmington, New Castle
County, Delaware 19808, and the name of the registered agent for service of process at such address is Corporation Service Company.

ARTICLE III
PURPOSE AND POWERS

The purpose of the Corporation is to engage in any lawful act or activity for which corporations may be organized under the
General Corporation Law of the State of Delaware (the “DGCL”). The Corporation shall have all power necessary or convenient to the
conduct, promotion or attainment of such acts and activities.

ARTICLE IV
CAPITAL STOCK

The total number of shares of stock that the Corporation shall have authority to issue is one hundred (100) shares, all of which
shall be common stock having a par value of $0.001 per share.

ARTICLE V
BOARD OF DIRECTORS

The business and affairs of the Corporation shall be managed by or under the direction of a board of directors. The directors of
the Corporation shall serve until the annual meeting of the stockholders of the Corporation or until their successor is elected and qualified.
The number of directors of the Corporation shall be such number as from time to time shall be fixed by, or in the manner provided in,
the bylaws of the Corporation. Unless and except to the extent that the bylaws of the Corporation shall otherwise require, the election of
the directors of the Corporation need not be by written ballot. Except as otherwise provided in this Certificate of Incorporation and the
bylaws of the Corporation, each director of the Corporation shall be entitled to one vote per director on all matters voted or acted upon
by the board of directors.

ARTICLE VI
LIMITATION OF LIABILITY; INDEMNIFICATION

To the fullest extent permitted by law, no director of the Corporation shall be liable to the Corporation or its stockholders for
monetary damages for breach of fiduciary duty as a director, provided that this provision shall not eliminate or limit the liability of a
director (a) for any breach of the director’s duty of loyalty to the Corporation or its stockholders, (b) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (c) under Section 174 of the Delaware General Corporation Law,
or (d) for any transaction from which the director derived an improper personal benefit. The Corporation shall indemnify its directors
and officers to the fullest extent permitted by law. The Corporation, by approval of its board of directors, may in its discretion, indemnify
the Corporation’s employees and agents. Any repeal or modification of this Article VI shall be prospective only and shall not adversely
affect any right or protection of, or any limitation of the liability of, a director or officer of the Corporation existing at, or arising out of
facts or incidents occurring prior to, the effective date of such repeal or modification.

Copyright © 2017 www.secdatabase.com. All Rights Reserved.
Please Consider the Environment Before Printing This Document

http://www.secdatabase.com


ARTICLE VII
BYLAWS

In furtherance and not in limitation of the powers conferred by the DGCL, the board of directors of the Corporation is expressly
authorized and empowered to adopt, amend and repeal the bylaws of the Corporation.

ARTICLE VIII
RESERVATION OF RIGHT TO AMEND CERTIFICATE OF INCORPORATION

The Corporation reserves the right at any time, and from time to time, to amend, alter, change, or repeal any provision contained
in this Certificate of Incorporation, and other provisions authorized by the laws of the State of Delaware in force at the time may be
added or inserted, in the manner now or hereafter prescribed by law; and all rights, preferences, and privileges of any nature conferred
upon stockholders, directors, or any other persons by and pursuant to this Certificate of Incorporation in its present form or as hereafter
amended are granted subject to the rights reserved in this Article VIII.
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Exhibit 3.2
AMENDED AND RESTATED

BYLAWS
OF

INTRAWEST RESORTS HOLDINGS, INC.

(Effective as of July 31, 2017)

ARTICLE I
OFFICES, CORPORATE SEAL

Section 1.01. Registered Office. The registered office of the corporation in Delaware shall be that set forth in the
Certificate of Incorporation or in the most recent amendment of the Certificate of Incorporation or in a certificate filed with the Secretary
of State of Delaware changing the registered office.

Section 1.02. Other Offices. The corporation may have such other offices, within or without the State of Delaware, as the
directors shall, from time to time, determine.

Section 1.03. Corporate Seal. The corporation shall have no seal.

ARTICLE II
MEETINGS OF STOCKHOLDERS

Section 2.01. Place and Time of Meetings. All meetings of the stockholders shall be held at such place as may be
designated from time to time by the Board of Directors and, in the absence of such designation, shall be held at the principal executive
office of the corporation. The directors shall designate the time of day for each meeting of the stockholders and, in the absence of such
designation, every meeting of stockholders shall be held at ten o’clock a.m. local time at the place of such meeting. Notwithstanding the
foregoing, the Board of Directors may determine that the meeting shall not be held at any place, but may instead be held by means of
remote communication.

Section 2.02. Annual Meetings. Unless directors are elected by written consent in lieu of an annual meeting, the
corporation shall hold annual meetings of stockholders on such date and at such time as shall be designated from time to time by the
Board of Directors. If an annual meeting is held, then at such meeting the stockholders shall elect a Board of Directors and transact such
other business as may properly be brought before the meeting. If a written consent electing directors is less than unanimous, such action
by written consent may be in lieu of holding an annual meeting only if all of the directorships to which directors could be elected at an
annual meeting held at the effective time of such action are vacant and are filled by such action.

Section 2.03. Special Meetings. Special meetings of the stockholders, called by the Board of Directors or the Chief
Executive Officer, may be held at any time and for any purpose or purposes, unless otherwise prescribed by statute. Business transacted
at any special meeting of stockholders shall be limited to the purposes stated in the notice thereof (except to the extent that such notice
is waived or is not required as provided in the Delaware General Corporation Law of the State of Delaware (the “Delaware General
Corporation Law”) or these Bylaws).
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Section 2.04. Quorum, Adjourned Meetings. Stockholders may take action on a matter at a meeting only if a quorum exists
with respect to that matter. Except as otherwise provided by statute or by the Certificate of Incorporation, the holders of all of the shares
entitled to vote at the meeting, and who are present in person or represented by proxy, shall constitute a quorum at all meetings of the
stockholders for the transaction of business. Where a separate vote by a class or series or classes or series is required, a majority of the
outstanding shares of such class or series or classes or series, present in person or represented by proxy, shall constitute a quorum entitled
to take action with respect to that vote on that matter. Once a share is represented for any purpose at a meeting (other than solely to object
(1) to holding the meeting or transacting business at the meeting, or (2) (if it is a special meeting) to consideration of a particular matter at
the meeting that is not within the purpose or purposes described in the meeting notice), it is deemed present for quorum purposes for the
remainder of the meeting and for any adjournment of that meeting unless a new record date is or must be set for the adjourned meeting.
The holders of a majority of the voting shares represented at a meeting, whether or not a quorum is present, may adjourn such meeting
from time to time.

Section 2.05. Voting. Unless otherwise provided in the Delaware General Corporation Law or in the corporation’s
Certificate of Incorporation, and subject to the other provisions of these Bylaws, each stockholder shall be entitled to one vote on each
matter, in person or by proxy, for each share of the corporation’s capital stock that has voting power and that is held by such stockholder.
Cumulative voting shall not be allowed in the election of directors or for any other reason. No proxy shall be voted or acted upon after
three years from its date, unless the proxy provides for a longer period. A duly executed appointment of proxy shall be irrevocable if
the appointment form states that it is irrevocable and if, and only as long as, it is coupled with an interest sufficient in law to support an
irrevocable power.

Section 2.06. Required Vote. When a quorum is present at any meeting of stockholders, all matters shall be determined,
adopted and approved by the affirmative vote (which need not be by ballot) of the holders of all of the shares present in person or
represented by proxy at the meeting and entitled to vote with respect to the matter, unless the proposed action is one upon which, by
express provision of statutes or of the Certificate of Incorporation, a different vote is specified and required, in which case such express
provision shall govern and control with respect to that vote on that matter. If the Certificate of Incorporation provides for more or less
than one vote for any share, on any matter, every reference in these Bylaws to a majority or other proportion of stock, voting stock or
shares shall refer to a majority or other proportion of the votes of such stock, voting stock or shares. Where a separate vote by a class or
classes is required, the affirmative vote of the holders of a majority of the shares of such class or classes present in person or represented
by proxy at the meeting shall be the act of such class.

Section 2.07. Record Date. In order that the corporation may determine the stockholders entitled to notice of or to vote
at any meeting of stockholders, the Board of Directors may fix a record date, which record date shall not precede the date upon which
the resolution fixing the record date is adopted by the Board of Directors, and which record date shall not be more than sixty days nor
less than ten days before the date of such meeting. If no record date is fixed by the Board of Directors, the record date for determining
stockholders entitled to notice of or to vote at a meeting of stockholders shall be the close of business on the day next preceding the day
on which notice is given, or, if notice is waived, at the close of business on the day next preceding the day on which the meeting is held.
A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of
the meeting, unless the Board of Directors fixes a new record date for the adjourned meeting.
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In order that the corporation may determine the stockholders entitled to consent to corporate action in writing without a meeting,
the Board of Directors may fix a record date, which record date shall not precede the date upon which the resolution fixing the record
date is adopted by the Board of Directors, and which record date shall not be more than ten days after the date upon which the resolution
fixing the record date is adopted by the Board of Directors. If no record date has been fixed by the Board of Directors, the record date
for determining stockholders entitled to consent to corporate action in writing without a meeting, when no prior action by the Board of
Directors is required by the Delaware General Corporation Law, shall be the first date on which a signed written consent setting forth the
action taken or proposed to be taken is delivered to the corporation in the manner prescribed by Section 213(b) of the Delaware General
Corporation Law. If no record date has been fixed by the Board of Directors and prior action by the Board of Directors is required by
the Delaware General Corporation Law, the record date for determining stockholders entitled to consent to corporate action in writing
without a meeting shall be at the close of business on the day on which the Board of Directors adopts the resolution taking such prior
action.

Section 2.08. List of Stockholders. After the record date for a meeting of stockholders has been fixed, at least ten days
before such meeting, the officer who has charge of the stock ledger of the corporation shall make a list of all stockholders entitled to
vote at the meeting, arranged in alphabetical order and showing the address of each stockholder (but not the electronic mail address or
other electronic contact information, unless the Board of Directors so directs) and the number of shares registered in the name of each
stockholder. Such list shall be open to the examination of any stockholder for any purpose germane to the meeting for a period of at least
ten days prior to the meeting: (1) on a reasonably accessible electronic network, provided that the information required to gain access
to such list is provided with the notice of the meeting, or (2) during ordinary business hours, at the principal place of business of the
corporation. If the meeting is to be held at a place, then such list shall also, for the duration of the meeting, be produced and kept open
to the examination of any stockholder who is present at the time and place of the meeting. If the meeting is to be held solely by means
of remote communication, then such list shall also be open to the examination of any stockholder during the whole time of the meeting
on a reasonably accessible electronic network, and the information required to access such list shall be provided with the notice of the
meeting.

Section 2.09. Notice of Meetings. Notice of any meeting of stockholders, stating the place, if any, date and hour of the
meeting, the means of remote communication, if any, by which stockholders and proxyholders may be deemed to be present in person
and vote at such meeting, and (if it is a special meeting) the purpose or purposes for which the meeting is called, shall be given to each
stockholder entitled to vote at such meeting not less than ten nor more than sixty days before the date of the meeting (except to the extent
that such notice is waived or is not required as provided in the Delaware General Corporation Law or these Bylaws). Such notice shall
be given in accordance with, and shall be deemed effective as set forth in, Sections 222 and 232 (or any successor section or sections) of
the Delaware General Corporation Law.
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Section 2.10. Waiver of Notice. Whenever the giving of any notice is required by statute, the Certificate of Incorporation
or these Bylaws, a written waiver thereof signed by the person or persons entitled to said notice, or a waiver thereof by electronic
transmission by the person entitled to said notice, delivered to the corporation, whether before or after the event as to which such notice
is required, shall be deemed equivalent to notice. Attendance of a stockholder at a meeting shall constitute a waiver of notice (1) of
such meeting, except when the stockholder at the beginning of the meeting objects to holding the meeting or transacting business at the
meeting, and (2) (if it is a special meeting) of consideration of a particular matter at the meeting that is not within the purpose or purposes
described in the meeting notice, unless the stockholder objects to considering the matter at the beginning of the meeting.

Section 2.11. Written Action. Any action required or permitted to be taken at a stockholders’ meeting may be taken
without a meeting, without prior notice and without a vote, if the action is taken by persons who would be entitled to vote at a meeting
and who hold shares having voting power equal to not less than the minimum number of votes that would be necessary to authorize or
take the action at a meeting at which all shares entitled to vote were present and voted. The action must be evidenced by one or more
written consents describing the action taken, signed by the stockholders entitled to take action without a meeting, and delivered to the
corporation in the manner prescribed by the Delaware General Corporation Law for inclusion in the minute book. No consent shall be
effective to take the corporate action specified unless the number of consents required to take such action are delivered to the corporation
within sixty days of the delivery of the earliest-dated consent. A telegram, cablegram or other electronic transmission, including e-mail,
consenting to such action and transmitted by a stockholder or proxyholder, or by a person or persons authorized to act for a stockholder
or proxyholder, shall be deemed to be written, signed and dated for the purposes of this Section 2.11, provided that any such telegram,
cablegram or other electronic transmission sets forth or is delivered with information from which the corporation can determine (1) that
the telegram, cablegram or other electronic transmission was transmitted by the stockholder or proxyholder or by a person or persons
authorized to act for the stockholder or proxyholder and (2) the date on which such stockholder or proxyholder or authorized person
or persons transmitted such telegram, cablegram or electronic transmission. The date on which such telegram, cablegram or electronic
transmission is transmitted shall be deemed to be the date on which such consent was signed. No consent given by telegram, cablegram
or other electronic transmission shall be deemed to have been delivered until such consent is delivered to the corporation in accordance
with Section 228(d)(1) of the Delaware General Corporation Law. Written notice of the action taken shall be given in accordance with
the Delaware General Corporation Law to all stockholders who do not participate in taking the action who would have been entitled to
notice if such action had been taken at a meeting having a record date on the date that written consents signed by a sufficient number of
holders to take the action were delivered to the corporation.

Section 2.12. Remote Communication. If authorized by the Board of Directors, and subject to such guidelines as the
Board of Directors may adopt, stockholders and proxyholders not physically present at a meeting of stockholders may, by means of
remote communication, participate in a meeting of stockholders and be deemed present in person and vote at such meeting whether
such meeting is held at a designated place or solely by means of remote communication, provided that (1) the corporation implements
reasonable measures to verify that each person deemed present and permitted to vote at the meeting by means of remote communication
is a stockholder or proxyholder, (2) the corporation implements reasonable measures to provide such stockholders and proxyholders a
reasonable opportunity to participate in the meeting and to vote on matters submitted to the stockholders, including an opportunity to
read or hear the proceedings of the meeting substantially concurrently with such proceedings, and (3) if any stockholder or proxyholder
votes or takes other action at the meeting by means of remote communication, a record of such vote or other action is maintained by the
corporation.
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ARTICLE III
DIRECTORS

Section 3.01. General Powers. The business and affairs of the corporation shall be managed by or under the direction of the
Board of Directors, subject to any limitation set forth in these Bylaws or the Certificate of Incorporation or as otherwise may be required
by the Delaware General Corporation Law. Subject to Article X, the Board shall have the exclusive right to manage the business of the
corporation, and shall have all powers and rights necessary, appropriate or advisable to effectuate and carry out the purposes and business
of the corporation and, in general, all powers permitted to be exercised by a manager under the Delaware General Corporation Law. The
Board may appoint, employ or otherwise contract with any persons or entities for the transaction of the business of the corporation or the
performance of services for or on behalf of the corporation, and the Board may delegate to any such person or entity such authority to act
on behalf of the corporation as the Board may from time to time deem appropriate.

Section 3.02. Number. The number of directors of the corporation shall initially be eight. Thereafter, the number of
directors shall be determined from time to time by the Board of Directors but in no case shall the number of directors be less than two.

Section 3.03. Nomination and Term of Office. Candidates for directorship shall be nominated to stand for election as
directors by the stockholders of the corporation, provided, that, to the extent permitted by applicable Law, the Board of Directors shall
consist of such Sponsor Directors as are required by Section 6.8 of the Parent LLC Agreement. The stockholders of the corporation may
designate one or more Non-Voting Directors. The directors shall be elected, and any Non-Voting Directors so designated, at the annual
meeting of the stockholders, except as provided in Section 3.09 hereof, and each director elected shall hold office until such director’s
successor is elected and qualified or until the director’s earlier death, resignation or removal. Directors need not be stockholders.

Section 3.04. Chairman of the Board of Directors. The Board of Directors shall appoint a member of the Board of
Directors to serve as Chairman of the Board of Directors. The Chairman of the Board shall preside at all meetings of the stockholders
and the Board of Directors, or, in the absence thereof, such person as the Chairman of the Board of Directors shall appoint shall preside
at any such meeting.

Section 3.05. Board Meetings. Regular meetings of the Board of Directors may be held without notice at such time and
at such place as shall from time to time be determined by the Board of Directors. Special meetings of the Board of Directors may be
called by any director on one day’s notice to each other director, either personally or by telephone, express delivery service (so that the
scheduled delivery date of the notice is at least one day in advance of the meeting), telegram, facsimile transmission, electronic mail
(effective when directed to an electronic mail address of the director), or other electronic transmission, as defined in Section 232(c) (or
any successor section) of the Delaware General Corporation Law (effective when directed to the director), and on five days’ notice by
mail (effective upon deposit of such notice in the mail). The notice need not describe the purpose of a special meeting.
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Section 3.06. Waiver of Notice. A director may waive any notice required by statute, the Certificate of Incorporation or
these Bylaws before or after the date and time stated in the notice. Except as set forth below, the waiver must be in writing, signed by the
director entitled to the notice, or made by electronic transmission by the director entitled to the notice, and delivered to the corporation for
inclusion in the minute book. Notwithstanding the foregoing, a director’s attendance at or participation in a meeting waives any required
notice to the director of the meeting unless the director, at the beginning of the meeting, objects to holding the meeting or transacting
business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

Section 3.07. Quorum. A quorum with respect to any meeting of the Board of Directors or any committee thereof shall
require the attendance thereof of (1) directors holding the power to cast a majority of the total number of votes on the Board of Directors
or such committee and (2) except as provided in the second proviso of Section 3.12, at least one Sponsor Director representing each
Sponsor Group that is then a Qualifying Investor; provided that in the event a quorum is not present at two consecutive meetings of
the Board of Directors due to the absence of at least one Sponsor Director representing the same Sponsor Group, if a meeting with a
substantially identical agenda as such meeting where a quorum was not present is subsequently scheduled with at least two (2) Business
Days’ prior notice to each director, either personally, by telephone, by mail, by electronic mail or by any other means of communication
reasonably calculated to give notice to each director, the requirement for the presence of at least one Sponsor Director representing such
Sponsor Group shall not be required for purposes of determining whether a quorum at such subsequently scheduled meeting is present.
Each director who is not a Non-Voting Director shall have one vote in connection with any action by the Board of Directors; Non-Voting
Directors shall have no power to vote in connection with any action by the Board of Directors. The vote of a majority of the votes of the
directors present at a meeting at which a quorum is present shall be the act of the Board of Directors.

Section 3.08. Remote Communications. Members of the Board of Directors may participate in a meeting of the Board of
Directors by any communication by means of which all participating directors can simultaneously hear each other during the meeting. A
director participating in a meeting by this means is deemed to be present in person at the meeting.

Section 3.09. Vacancies; Newly Created Directorships. Vacancies and newly created directorships resulting from any
increase in the authorized number of directors may be filled (a) by a majority vote of the aggregate number of votes of all directors then
in office, even if less than a quorum, or by a sole remaining director, in each case acting so as to give full effect to any rights the Members
of Parent may have to designate such directors pursuant to the Parent LLC Agreement or (b) by the stockholders of the corporation;
provided, that, to the extent permitted by applicable Law, such vacancies and newly created directorships shall be filled in a manner that
complies with Section 6.8 of the Parent LLC Agreement. Each director so chosen shall hold office until the next election of directors of
the class to which such director was appointed, and until such director’s successor is elected and qualified, or until the director’s earlier
death, resignation or removal. In the event that one or more directors resign from the Board of Directors, effective at a future date, all
of the directors (other than any Non-Voting Directors) then in office, including those who have so resigned, shall have power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or resignations shall become effective, and each director
so chosen shall hold office until the next election of directors, and until such director’s successor is elected and qualified, or until the
director’s earlier death, resignation or removal.
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Section 3.10. Removal. Any or all of the directors may be removed from office at any time, with or without cause, in
accordance with Section 141(k) of the Delaware General Corporation Law.

Section 3.11. Written Action. Any action required or permitted to be taken at any meeting of the Board of Directors may be
taken without a meeting if the action is taken by all members of the Board of Directors entitled to vote on such action. The action must be
evidenced by one or more consents in writing or by electronic transmission describing the action taken, signed by each director entitled
to vote on such action, and delivered to the corporation for inclusion in the minute book.

Section 3.12. Committees. The Board of Directors shall have the power and right, but not the obligation to establish
and disband an Audit Committee of the Board of Directors, a Compensation Committee of the Board of Directors and such additional
committees of the Board of Directors as the Board of Directors shall approve from time to time, in each case with such duties,
responsibilities, powers and composition thereof as the Board of Directors shall so determine from time to time; provided, that, to the
extent permitted by applicable Law, the Audit Committee, the Compensation Committee and each other committee of the Board of
Directors so formed shall consist of, in addition to any other committee members as the Board may appoint, at least one Sponsor Director
representing each Sponsor Group that is then entitled to representation on the Board of Directors pursuant to the Parent LLC Agreement;
provided, further, that if a committee of the Board of Directors is formed solely to consider a transaction between a Sponsor Group (or any
of its Affiliates or portfolio companies), on the one hand, and the corporation or any of its controlled Affiliates, on the other hand, such
committee shall not include any Sponsor Director representing the Sponsor Group whose transaction is being considered. The Board
of Directors may designate one or more directors as alternate members of any committee, who may replace any absent or disqualified
member at any meeting of the committee. If a member of a committee shall be absent from any meeting, or disqualified from voting
thereat, the remaining member or members present and not disqualified from voting, whether or not such member or members constitute
a quorum, may, by unanimous vote, appoint another member of the Board of Directors to act at the meeting in the place of such absent
or disqualified member. Any such committee, to the extent provided in the resolution of the Board of Directors, shall have and may
exercise all the powers and authority of the Board of Directors in the management of the business and affairs of the corporation; but no
such committee shall have the power or authority in reference to approving or adopting, or recommending to the stockholders, any action
or matter (other than the election or removal of directors) expressly required by the Delaware General Corporation Law to be submitted
to stockholders for approval or adopting, amending or repealing any Bylaw of the corporation; and unless the resolution designating the
committee, these Bylaws or the Certificate of Incorporation expressly so provide, no such committee shall have the power or authority
to declare a dividend, to authorize the issuance of stock, or to adopt a certificate of ownership and merger pursuant to Section 253 of the
Delaware General Corporation Law. Such committee or committees shall have such name or names as may be determined from time to
time by resolution adopted by the Board of Directors. Each committee shall keep regular minutes of its meetings and report the same to
the Board of Directors, when required. Unless otherwise specified in the resolution of the Board of Directors appointing the committee,
all provisions of the Delaware General Corporation Law and these Bylaws relating to meetings, action without meetings, notice (and
waiver thereof), and quorum and voting requirements of the Board of Directors apply, as well, to such committees and their members.
Unless otherwise provided in the Certificate of Incorporation, these Bylaws, or the resolution of the Board of Directors designating the
committee, a committee may create one or more subcommittees, each subcommittee to consist of one or more members of the committee,
and delegate to a subcommittee any or all of the powers and authority of the committee.
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Section 3.13. Compensation. The Board of Directors shall from time to time determine the amount and type of
compensation, if any, to be paid to directors for their service on the Board of Directors and its committees. No such payment shall
preclude any director from serving the corporation in any other capacity and receiving compensation therefor.

ARTICLE IV
OFFICERS

Section 4.01. Offices Created; Election. The corporation shall have such officers as the Board of Directors in its discretion
may appoint or who may be appointed by the other officers if specifically authorized to do so by the Board of Directors. Any number of
offices or functions of those offices may be held or exercised by the same person. The Board of Directors may elect officers at any time.

Section 4.02. Term of Office. Each officer shall hold office until his or her successor has been elected and qualified, unless
a different term is specified at the time such officer is elected, or until his or her earlier death, resignation or removal.

Section 4.03. Removal of Officers. Any officer may be removed from office at any time, with or without cause, by the
Board of Directors.

Section 4.04. Resignation. An officer may resign at any time by giving written notice to the corporation. A resignation
will be effective upon its receipt by the corporation unless the resignation specifies that it is to be effective at some later time or upon the
occurrence of some specified later event.

Section 4.05. Vacancies. A vacancy in any office may be filled by the Board of Directors.
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Section 4.06. Powers. Unless otherwise specified by the Board of Directors, each officer shall have those powers and shall
perform those duties that are (i) set forth in these Bylaws (if any are so set forth), (ii) specified at the time such officer is elected or in any
subsequent resolution or document with respect to such officer’s duties authorized by the Board of Directors, the Chief Executive Officer
or the President or (iii) commonly incident to the office held. An officer elected or appointed pursuant to Section 4.01 may, without the
approval of the Board of Directors, the Chief Executive Officer or the President, as applicable, delegate some or all of the duties and
powers of an office to other persons.

Section 4.07. Chief Executive Officer. Unless provided otherwise by a resolution adopted by the Board of Directors, the
Chief Executive Officer, if any: (i) shall have general active management of the business of the corporation; (ii) shall see that all orders
and resolutions of the Board of Directors are carried into effect; and (iii) shall perform such other duties as from time to time may be
assigned by the Board of Directors. If at any time the corporation does not have a President, or the President is absent, disqualified from
acting, unable to act or refuses to act, then the Chief Executive Officer shall have the powers and authority of the President under the
Delaware General Corporation Law and these Bylaws.

Section 4.08. Chief Financial Officer. Unless provided otherwise by a resolution adopted by the Board of Directors, the
Chief Financial Officer, if any: (i) shall cause to be kept accurate financial records for the corporation; (ii) shall render to the Chief
Executive Officer, the President and the Board of Directors, whenever requested, an account of all the transactions and of the financial
condition of the corporation; and (iii) shall perform such other duties as may be prescribed by the Board of Directors, the Chief Executive
Officer or the President from time to time.

Section 4.09. President. The President, if any, shall be subject to the direction and control of the Chief Executive Officer
and the Board of Directors and shall have such powers and duties as the Board of Directors or the Chief Executive Officer may assign to
the President. If the Chief Executive Officer is absent, disqualified from acting, unable to act or refuses to act, then the President shall
have the powers of, and shall perform the duties of, the Chief Executive Officer.

Section 4.10. Vice Presidents. The Vice Presidents, if any, shall be subject to the direction and control of the Board of
Directors, the Chief Executive Officer and the President and shall have such powers and duties as the Board of Directors, the Chief
Executive Officer or the President may assign to them.

Section 4.11. Treasurer. The Treasurer, if any, shall be subject to the direction and control of the Board of Directors, the
Chief Executive Officer, the Chief Financial Officer and the President, and shall have such powers and duties as the Board of Directors,
the Chief Executive Officer, the Chief Financial Officer or the President may assign to the Treasurer.

Section 4.12. Secretary. The Secretary, if any, shall be subject to the direction and control of the Board of Directors, the
Chief Executive Officer, the Chief Financial Officer and the President, and shall have such powers and duties as the Board of Directors,
the Chief Executive Officer, the Chief Financial Officer or the President may assign to the Secretary.
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Section 4.13. Other Officers. Any other officer elected by the Board of Directors, the Chief Executive Officer or the
President shall have those powers and shall perform those duties that are (a) specified at the time such officer is elected or in any
subsequent resolution or document with respect to such officer’s duties authorized by the Board of Directors, the Chief Executive Officer
or the President and (b) commonly incident to the office held.

Section 4.14. Fidelity Bonds. The corporation may secure the fidelity of any or all of its officers or agents by bond or
otherwise.

ARTICLE V
CAPITAL STOCK

Section 5.01. Certificate for Shares. The shares of the corporation shall not be represented by certificates, provided that the
Board of Directors may provide by resolution that some or all of any or all classes or series of the corporation’s stock shall be certificated
shares. Any such resolution shall not apply to shares represented by an outstanding certificate until such certificate is surrendered to
the corporation. Every holder of stock represented by certificates pursuant to a resolution by the Board of Directors authorizing such
certificated shares shall be entitled upon request to have a certificate (representing the number of shares registered in certificate form)
signed in the name of the corporation by the Chairman or Vice-Chairman of the Board of Directors, or the President or Vice President,
and by the Treasurer or an Assistant Treasurer, or the Secretary or an Assistant Secretary of the corporation. Any or all the signatures
on the certificate may be a facsimile. In case any officer, transfer agent or registrar whose signature or facsimile signature appears on
a certificate shall have ceased to be such officer, transfer agent or registrar before such certificate is issued, it may be issued by the
corporation with the same effect as if such person were such officer, transfer agent or registrar at the date of issue. The name of the
holder of record of the shares represented thereby, with the number of such shares and the date of issue, shall be entered on the books of
the corporation. With respect to all uncertificated shares, the name of the holder of record of such uncertificated shares represented, with
the number of such shares and the date of issue, shall be entered on the books of the corporation.

Section 5.02. Issuance of Shares. The Board of Directors is authorized to cause to be issued shares of the corporation up
to the full amount authorized by the Certificate of Incorporation in such amounts as may be determined by the Board of Directors and as
may be permitted by law. No shares shall be allotted except in consideration of cash or other property, tangible or intangible, received
or to be received by the corporation under a written agreement, of services rendered, or of other consideration as may be allowed under
Section 152 of the Delaware General Corporation Law.

Section 5.03. Transfer of Shares. The shares of stock of the corporation shall be transferable on the books of the
corporation by the holder thereof in person or by his or her attorney upon surrender for cancellation of a certificate or certificates for the
same number of shares, or other evidence of ownership if no certificates shall have been issued, with an assignment and power of transfer
endorsed thereon or attached thereto, duly executed, and with such proof of the validity of the signature as the corporation or its agents
may reasonably require. The Board of Directors may appoint one or more transfer agents and registrars to maintain the share records of
the corporation and to effect share transfers on its behalf.
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Section 5.04. Stockholders of Record. The corporation shall be entitled to recognize the exclusive right of a person
registered on its books as the owner of shares to receive dividends, to receive notifications, to vote as such owner, and to exercise all the
rights and powers of an owner. The corporation shall not be bound to recognize any equitable or other claim to or interest in such share
or shares on the part of any other person, whether or not it shall have express or other notice thereof, except as otherwise may be provided
by the Delaware General Corporation Law.

Section 5.05. Loss of Certificates. The corporation may issue (i) a new certificate of stock or (ii) uncertificated shares
of stock in place of any certificate, theretofore issued by it, alleged to have been lost, stolen or destroyed, and the Board of Directors
may require the owner of any lost, stolen or destroyed certificate, or his legal representative, to give the corporation a bond sufficient to
indemnify the corporation against any claim that may be made against it on account of the alleged loss, theft or destruction of any such
certificate or the issuance of any such new certificate or uncertificated shares of stock.

ARTICLE VI
DIVIDENDS

Section 6.01. Declaration of Dividends. Subject to the provisions of the Certificate of Incorporation, of these Bylaws, and
of law, the Board of Directors may declare dividends whenever, and in such amounts as, in its opinion, are deemed advisable.

Section 6.02. Entitled Stockholders. In order that the corporation may determine the stockholders entitled to receive
payment of any dividend or other distribution or allotment of any rights or the stockholders entitled to exercise any rights in respect of
any change, conversion or exchange of stock, or for the purpose of any other lawful action, the Board of Directors may fix a record date,
which record date shall not precede the date upon which the resolution fixing the record date is adopted, and which record date shall be
not more than sixty days prior to such action. If no record date is fixed, the record date for determining stockholders for any such purpose
shall be at the close of business on the day on which the Board of Directors adopts the resolution relating thereto.

ARTICLE VII
INDEMNIFICATION AND INSURANCE

Section 7.01. Authorization of Indemnification.

(a) To the fullest extent permitted by law, the corporation shall, and shall cause any other corporation, limited
liability company, partnership, joint venture, trust, employee benefit plan or other enterprise controlled by the corporation or
any of its subsidiaries (the “Controlled Entities”) to, indemnify any person or entity made or threatened to be made a party to
an action or proceeding, whether criminal, civil, administrative or investigative, by reason of the fact that he or she, his or her
testator or intestate (A) is or was a director or officer of the corporation, any of its Controlled Entities or any their respective
predecessors or (B) serves or served at any other enterprise as a director, officer, partner, member or manager at the request of the
corporation, any of its Controlled Entities or any of their respective predecessors, (each such person, an “Indemnitee”), against
judgments, penalties (including excise and similar taxes and punitive damages), fines, settlements and reasonable expenses
(including reasonable attorneys’ fees and experts’ fees) incurred by such person or entity in connection with such action or
proceeding (each a “Loss”) and, upon request of such Indemnitee, the corporation shall, and shall cause its Controlled Entities
to, advance expenses to such Indemnitee in connection with any such action or proceeding (subject to such Indemnitee providing
an undertaking to repay such advances if it is ultimately determined that such individual is not entitled to indemnification).
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(b) The corporation acknowledges and agrees that the corporation shall, and to the extent applicable shall cause
its Controlled Entities to, be fully and primarily responsible for the payment to the Indemnitee in respect of indemnified
liabilities in connection with any Jointly Indemnifiable Claims (as defined below), pursuant to and in accordance with (as
applicable) the terms of (i) in the case of the corporation, the Delaware General Corporation Law, (ii) these Bylaws and
the Certificate of Incorporation of the corporation, (iii) any director or officer indemnification agreement, (iv) any other
agreement between the corporation or any of its Controlled Entities and the Indemnitee pursuant to which the Indemnitee
is indemnified, (v) the laws of the jurisdiction of incorporation or organization of any Controlled Entity and/or (vi) the
certificate of incorporation, certificate of organization, bylaws, partnership agreement, operating agreement, certificate of
formation, certificate of limited partnership or other organizational or governing documents of any Controlled Entity ((i) through
(vi) collectively, the “Indemnification Sources”), irrespective of any right of recovery the Indemnitee may have from any
corporation, limited liability company, partnership, joint venture, trust, employee benefit plan or other enterprise (other than the
corporation, any Controlled Entity or the insurer under and pursuant to an insurance policy of the corporation or any Controlled
Entity) from whom an Indemnitee may be entitled to indemnification with respect to which, in whole or in part, the corporation
or any Controlled Entity may also have an indemnification obligation (collectively, the “Indemnitee-Related Entities”). Under
no circumstance shall the corporation or any Controlled Entity be entitled to any right of subrogation or contribution by the
Indemnitee-Related Entities and no right of advancement or recovery the Indemnitee may have from the Indemnitee-Related
Entities shall reduce or otherwise alter the rights of the Indemnitee or the obligations of the corporation or any Controlled Entity
under the Indemnification Sources. In the event that any of the Indemnitee-Related Entities shall make any payment to the
Indemnitee in respect of indemnification with respect to any Jointly Indemnifiable Claim, (x) the corporation shall, and to the
extent applicable shall cause the Controlled Entities to, reimburse the Indemnitee-Related Entity making such payment to the
extent of such payment promptly upon written demand from such Indemnitee-Related Entity, (y) to the extent not previously and
fully reimbursed by the corporation and/or any Controlled Entity pursuant to clause (x), the Indemnitee-Related Entity making
such payment shall be subrogated to the extent of the outstanding balance of such payment to all of the rights of recovery of
the Indemnitee against the corporation and/or any Controlled Entity, as applicable, and (z) Indemnitee shall execute all papers
reasonably required and shall do all things that may be reasonably necessary to secure such rights, including the execution of
such documents as may be necessary to enable the Indemnitee-Related Entities effectively to bring suit to enforce such rights.
The corporation and the Indemnitees agree that each of the Indemnitee-Related Entities shall be third-party beneficiaries with
respect to this Section 7.01(b), entitled to enforce this Section 7.01(b) as though each such Indemnitee-Related Entity were
subject to these Bylaws. The corporation shall cause each of the Controlled Entities to perform the terms and obligations of
this Section 7.01(b). For purposes of this Section 7.01(b), the term “Jointly Indemnifiable Claims” shall be broadly construed
and shall include any Losses for which the Indemnitee shall be entitled to indemnification from both (1) the corporation and/
or any Controlled Entity pursuant to the Indemnification Sources, on the one hand, and (2) any Indemnitee-Related Entity
pursuant to any other agreement between any Indemnitee-Related Entity and the Indemnitee pursuant to which the Indemnitee is
indemnified, the laws of the jurisdiction of incorporation or organization of any Indemnitee-Related Entity and/or the certificate
of incorporation, certificate of organization, bylaws, partnership agreement, operating agreement, certificate of formation of the
corporation or other organizational or governing documents of any Indemnitee-Related Entity, on the other hand.
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(c) Neither any amendment nor repeal of this Section 7.01, nor the adoption of any provision of these Bylaws
inconsistent with this Section 7.01, shall eliminate or reduce the effect of this Section 7.01 in respect of any matter occurring, or
any action or proceeding accruing or arising or that, but for this Section 7.01, would accrue or arise, prior to such amendment,
repeal or adoption of an inconsistent provision.

(d) The satisfaction of any indemnification and any holding harmless pursuant to this Section 7.01 shall be
from and limited to the corporation’s assets, no stockholder shall have any obligation to fund its share of any indemnification
obligations under this Section 7.01, and no stockholder shall have any personal liability on account thereof.

(e) The right of any Indemnitee to the indemnification provided herein shall be cumulative of, and in addition
to, any and all rights to which such Indemnitee may otherwise be entitled by contract or as a matter of law or equity and shall
extend to such Indemnitee’s successors, assigns and legal representatives.

Section 7.02. Right of Claimant to Bring Action Against the Corporation. In order for any claimant to seek indemnification
from the corporation under this Article VII, the claimant shall deliver a written claim to the corporation specifying in reasonable detail
the amount of indemnification sought and a description of the persons, dates and circumstances giving rise to the indemnification claim.
If a claim under this Section 7.02 is not paid in full by the corporation within sixty days after a written claim has been received by the
corporation, the claimant may at any time thereafter bring an action against the corporation to recover the unpaid amount of the claim and,
if successful in whole or in part, the claimant shall be entitled to be paid also the expense of prosecuting such action. It shall be a defense
to any such action (other than an action brought to enforce a claim for expenses incurred in connection with any proceeding in advance
of its final disposition where the required undertaking, if any is required, has been tendered to the corporation) that the claimant has not
met the standards of conduct which make it permissible under the Delaware General Corporation Law for the corporation to indemnify
the claimant for the amount claimed or is otherwise not entitled to indemnification under Section 7.01, but the burden of proving such
defense shall be on the corporation. The failure of the corporation (in the manner provided under the Delaware General Corporation Law)
to have made a determination prior to or after the commencement of such action that indemnification of the claimant is proper in the
circumstances because he or she has met the applicable standard of conduct set forth in the Delaware General Corporation Law shall not
be a defense to the action or create a presumption that the claimant has not met the applicable standard of conduct. Unless otherwise
specified in an agreement with the claimant, an actual determination by the corporation (in the manner provided under the Delaware
General Corporation Law) after the commencement of such action that the claimant has not met such applicable standard of conduct shall
not be a defense to the action, but shall create a presumption that the claimant has not met the applicable standard of conduct.
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Section 7.03. Survival of Indemnification. The indemnification and advance payment of expenses and rights thereto
provided by, or granted pursuant to, Section 7.01 hereof shall, unless otherwise provided when authorized or ratified, continue as to a
person who has ceased to be a director, officer, employee, partner or agent and shall inure to the benefit of the personal representatives,
heirs, executors and administrators of such person.

Section 7.04. Insurance. The corporation shall have power to purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the corporation, or is or was serving at the request of the corporation as a director,
officer, employee, partner (limited or general) or agent of another corporation or of a partnership, joint venture, limited liability company,
trust or other enterprise, against any liability asserted against such person or incurred by such person in any such capacity, or arising out
of such person’s status as such, and related expenses, whether or not the corporation would have the power to indemnify such person
against such liability under the provisions of the Delaware General Corporation Law.

ARTICLE VIII
AMENDMENTS

Section 8.01. Amendment. These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by
the stockholders or by the Board of Directors at any regular meeting of the stockholders or of the Board of Directors, at any special
meeting of the stockholders or of the Board of Directors or by written action by the stockholders or by the Board of Directors if notice
of such alteration, amendment, repeal or adoption of new Bylaws be contained in the notice of such meeting or any notice required for
such written action. The power of the Board of Directors to adopt, amend or repeal Bylaws shall not divest or limit the power of the
stockholders to adopt, amend or repeal Bylaws, and a Bylaw amendment adopted by the stockholders which specifies the votes that shall
be necessary for the election of directors shall not be further amended or repealed by the Board of Directors.

Any action taken or authorized by the stockholders or by the Board of Directors, which would be inconsistent with the Bylaws
then in effect but is taken or authorized by a vote or written action that would be sufficient to amend the Bylaws so that the Bylaws would
be consistent with such action, shall be given the same effect as though the Bylaws had been temporarily amended or suspended so far,
but only so far, as is necessary to permit the specific action so taken or authorized.
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ARTICLE IX
SECURITIES OF OTHER CORPORATIONS

Section 9.01. Voting Securities Held by the Corporation. Unless otherwise ordered by the Board of Directors, and subject
to any limitations imposed by the Chief Executive Officer of the corporation, any elected or appointed officer of the corporation shall
have full power and authority on behalf of this corporation (i) to attend any meeting of security holders of other corporations or legal
entities in which this corporation may hold securities and to vote such securities on behalf of this corporation; (ii) to execute any proxy
for such meeting on behalf of this corporation; or (iii) to execute a written consent or a written action in lieu of a meeting of such other
corporation or legal entity on behalf of this corporation. The elected or appointed officer acting on behalf of this corporation shall possess
and may exercise any and all rights and powers incident to the ownership of such securities that this corporation possesses. The Board
of Directors or the Chief Executive Officer may, from time to time, grant such power and authority to one or more other persons. The
corporation may rely on any instrument signed by an officer of any stockholder of the corporation as the act of such stockholder of the
corporation, unless the Board of Directors or the Chief Executive Officer has knowledge that such reliance is not reasonable.

Section 9.02. Purchase and Sale of Securities. Unless otherwise ordered by the Board of Directors, and subject to any
limitations imposed by the Chief Executive Officer of the corporation, any elected or appointed officer of the corporation shall have full
power and authority on behalf of this corporation to purchase, sell, transfer or encumber any and all securities of any other corporation or
legal entity, and may execute and deliver such documents as may be necessary to effectuate such purchase, sale, transfer or encumbrance.
The Board of Directors or the Chief Executive Officer may, from time to time, confer like powers upon any other person or persons.

ARTICLE X
STOCKHOLDER APPROVAL RIGHTS

Section 10.01. Stockholder Approval Rights. Notwithstanding anything herein to the contrary, the corporation will not,
and will cause each of its Subsidiaries not to, either directly or indirectly by amendment, merger, recapitalization, redemption or
otherwise, take any of the actions set forth in Section 6.7 of the Parent LLC Agreement without the prior written consent of each
Qualifying Member.

ARTICLE XI
GENERAL PROVISIONS

Section 11.01. Inspection of Books and Records. Any stockholder, in person or by attorney or other agent, shall, upon
written demand under oath stating the purpose thereof, have the right during the usual hours for business to inspect for any proper purpose,
and to make copies or extracts from: (1) the corporation’s stock ledger, a list of its stockholders, and its other books and records; and (2)
other documents as required by law. A proper purpose shall mean a purpose reasonably related to such person’s interest as a stockholder.
In every instance where an attorney or other agent shall be the person who seeks the right to inspection, the demand under oath shall
be accompanied by a power of attorney or such other writing which authorizes the attorney or other agent to so act on behalf of the
stockholder. The demand under oath shall be directed to the corporation at its registered office or at its principal place of business.
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Section 11.02. Reserve. The directors of the corporation may set apart, out of the funds of the corporation available for
dividends, a reserve or reserves for any proper purpose and may abolish any such reserve.

Section 11.03. Fiscal Year. The fiscal year of the corporation shall be fixed by resolution of the Board of Directors.

ARTICLE XII
DEFINITIONS

Section 12.01. Parent LLC Agreement. Capitalized terms used but not otherwise defined herein shall have the meanings
ascribed to them in the Parent LLC Agreement.

Section 12.02. Certain Definitions. For purposes of these Bylaws:

“Manager” means a member of the board of managers of Parent.

“Non-Voting Director” means a director designated by the stockholders of the corporation to serve in the capacity of a non-
voting member of the Board of Directors, such person having all rights of a director other than the right to vote on or consent to any
matter before the board of directors.

“Parent” means Hawk Holding Company, LLC, a Delaware Corporation (together with its successors and assigns).

“Parent LLC Agreement” means the Amended and Restated Limited Liability Company Agreement of Hawk Holding Company,
LLC, dated as of July 31, 2017, by and among Squaw Valley Holdings I, LLC, Madison Lift Investment, LLC, ASC Next LLC, Lift
Management Investment, LLC, and the other parties thereto from time to time, as the same may be amended, restated, supplemented or
otherwise modified from time to time.

“Sponsor Director” means any director, other than a Non-Voting Director, elected or appointed to the Board of Directors to
represent a Sponsor Group pursuant to the Parent LLC Agreement in respect of such Sponsor Group’s right to nominate Managers of
Parent.

* * * * *
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Exhibit 99.1

Affiliates of KSL Capital Partners and Henry Crown and Company Complete Transactions to Combine Three Major Resort
Companies

Bryan Traficanti named Interim Chief Executive Officer

David Perry named President and Chief Operating Officer

Denver, Colorado, July 31, 2017 –The new joint venture formed by affiliates of KSL Capital Partners, LLC (“KSL”) and Henry Crown
and Company (“HCC”) today announced the completion of their previously announced acquisition of Intrawest Resorts Holdings, Inc.
(NYSE: SNOW) (“Intrawest”) and Mammoth Resorts.

Through these transactions, Squaw Valley Ski Holdings (“SVSH”), previously owned by affiliates of KSL, Intrawest and Mammoth
Resorts are now combined as one company. This new entity boasts 12 four-season mountain resorts with approximately six million
skier visits, 20,000 skiable acres and significant land available for real estate development, as well as Canadian Mountain Holidays, the
world’s leading heli-ski operator, plus comprehensive aviation and real estate businesses. Its mountain resorts are geographically
diversified across most of North America’s major ski regions: Squaw Valley, Alpine Meadows, Mammoth Mountain Ski Area, Snow
Summit, Bear Mountain and June Mountain in California; Steamboat Ski & Resort and Winter Park Resort in Colorado; Blue Mountain
Ski Resort in Ontario; Mont Tremblant Resort in Quebec; Stratton Mountain Resort in Vermont; and Snowshoe Mountain Resort in
West Virginia.

The companies also announced leadership changes effective upon the close of the transaction. KSL’s Bryan Traficanti became interim
Chief Executive Officer, while a comprehensive search for a new chief executive officer is completed. Executive search firm Spencer
Stuart has been retained to assist with the selection of a new Chief Executive Officer. Effective as of closing, Thomas Marano,
Intrawest’s Chief Executive Officer, resigned his position; Rusty Gregory, Mammoth Resort’s Chairman and Chief Executive Officer, is
an investor in the new company and will serve on the Board, and become Senior Strategic Advisor to the new company; and Andy
Wirth, President and Chief Executive Officer of SVSH, will become President and Chief Operating Officer of SVSH.

“This transaction marks a significant milestone for our company, our guests, and our communities, and we are excited about the
opportunities that lie ahead as a result of combining Intrawest, Squaw Valley Ski Holdings, and Mammoth Resorts,” said Mr.
Traficanti. “We believe that each resort brings something different to the company, and our goal is to preserve the unique character and
culture of each while also building something greater. Supported by affiliates of KSL and HCC, this new organization is well
positioned not only for continued growth, but also to bring more value to our guests, more opportunities for our employees, and more
investment into our local communities.”

Additionally, David Perry, previously Vice President and Chief Operating Officer of Aspen Skiing Company, L.L.C, also an affiliate of
HCC, was named the newly integrated company’s President and Chief Operating Officer. Mr. Perry has spent more than four decades in
the ski industry, including previous roles with Intrawest, Whistler/Blackcomb, and Canadian Mountain Holidays prior to being Chief
Executive Officer of Colorado Ski Country USA and then Vice President and Chief Operating Officer at Aspen Skiing Company.
Intrawest’s Sky Foulkes, previously holding the joint position of President of Winter Park Resort and Chief Operating Officer of
Intrawest, transitioned to focusing full time on Winter Park Resort as its President and Chief Operating Officer.
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Additional Leadership Announcements

The company is pleased to announce the following slate of resort leaders:

- Andy Wirth, President and Chief Operating Officer, Squaw Valley Ski Holdings

- Mark Brownlie, President and Chief Operating Officer, Mammoth Resorts (newly appointed)

- Wade Reeser, General Manager, Big Bear Resort (reporting to Mark Brownlie)

- Rob Perlman, President and Chief Operating Officer, Steamboat Ski & Resort

- Sky Foulkes, President and Chief Operating Officer, Winter Park Resort

- Patrice Malo, President and Chief Operating Officer, Mont Tremblant Resort

- Dan Skelton, President and Chief Operating Officer, Blue Mountain Ski Resort

- Bill Nupp, President and Chief Operating Officer, Stratton Mountain Resort

- Frank DeBerry, President and Chief Operating Officer, Snowshoe Mountain Resort

- Jeremy Levitt, President and Chief Operating Officer, Canadian Mountain Holidays

- Jeff Denomme, President, Alpine Aerotech

Season Passes

For the full 2017-18 winter season, the new company will continue to honor the existing pass products that are currently on sale,
including the Rocky Mountain Super Pass +, the M.A.X. Pass, and the Mountain Collective. The new company expects to launch a new
name and brand prior to the 2017/2018 ski season.

About the Transactions

Under the terms of the previously announced Intrawest merger agreement, Intrawest stockholders will receive $23.75 in cash for each
share of Intrawest common stock, representing a total valuation of approximately $1.5 billion. As a result of the closing of this
acquisition, Intrawest will cease trading on the New York Stock Exchange. Under a separate previously announced purchase agreement,
Mammoth Resorts is also being purchased by the new KSL and HCC joint venture effective today. Additionally, SVSH is being rolled
into the new venture. The terms of both Mammoth Resorts and SVSH transactions have not been disclosed.

About Squaw Valley Ski Holdings

Squaw Valley Ski Holdings (“SVSH”), an affiliate of KSL, is the parent company of Squaw Valley and Alpine Meadows. Squaw Valley
and Alpine Meadows are internationally renowned mountain resorts in North Lake Tahoe that spans over 6,000 skiable acres and
receive an annual average of 450 inches of snowfall and 300 sunny days. The resorts feature slopeside lodging at The Village at Squaw
Valley®, which bustles year round with nonstop events and over 50 bars, restaurants and boutiques. For more information visit
www.squawalpine.com.
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About Mammoth Resorts

Mammoth Resorts, the leading four-season mountain resort operator in California, is now part of the new organization. At closing,
Mammoth Resorts owns and operates a variety of recreation, hospitality, real estate development, food and beverage and retail
enterprises. This includes Mammoth Mountain Ski Area, Snow Summit, Bear Mountain, and June Mountain. Mammoth Resorts is also
the owner-operator of Tamarack Lodge and Resort, Mammoth Mountain Inn, Juniper Springs Resort, the Village Lodge, Mammoth
Mountain Bike Park, Snow Summit Bike Park, Mammoth Snowmobile Adventures, Sierra Star Golf Course, and Bear Mountain Golf
Course. For more information visit www.mammothresorts.com.

About Intrawest Resorts Holdings, Inc.

Intrawest is a North American mountain resort and adventure company, delivering distinctive vacation and travel experiences to its
customers for over three decades. At closing, Intrawest owns and/or operates 6 four-season mountain resorts – Steamboat Ski & Resort,
Winter Park Resort, Mont Tremblant Resort, Blue Mountain Ski Resort, Stratton Mountain Resort, and Snowshoe Mountain Resort -
with approximately 8,000 skiable acres and over 1,100 acres of land available for real estate development. Intrawest’s mountain resorts
are geographically diversified across most of North America’s major ski regions, including the Eastern United States, the Rocky
Mountains, and Canada. The Company also operates an adventure travel business, the cornerstone of which is Canadian Mountain
Holidays, a leading heli-skiing adventure company in North America. Additionally, the Company operates a comprehensive real estate
business through which it manages condominium hotel properties and sells and markets residential real estate. Prior to closing,
Intrawest Resorts Holdings, Inc. common stock was traded on the New York Stock Exchange (NYSE: SNOW). For more information,
visit www.intrawest.com.

About KSL Capital Partners, LLC

KSL Capital Partners, LLC is a private equity firm specializing in travel and leisure enterprises in five primary sectors: hospitality,
recreation, clubs, real estate, and travel services. KSL has offices in Denver, Colorado; Stamford, Connecticut; and London. Since 2005,
KSL has raised approximately $7.5 billion in equity capital commitments. KSL’s current portfolio includes some of the premier
properties in travel and leisure. For more information, please visit www.kslcapital.com.

About Henry Crown and Company

Henry Crown and Company, through a newly formed affiliate, is a minority investor in the new joint venture. Henry Crown and
Company dates back to the early 1900’s when Henry Crown and his brothers started Material Service Corporation, which was later
merged into General Dynamics. Today, the Crown’s family assets fall into four broadly defined categories, including publicly traded
securities, real estate, investment funds, and privately held operating companies, including Aspen Skiing Company, L.L.C. Aspen
Skiing Company owns and operates the four mountains of Aspen Snowmass – Snowmass, Aspen Mountain, Aspen Highlands, and
Buttermilk – as well hospitality properties The Little Nell, Residences at The Little Nell, Limelight Aspen, and Limelight Ketchum in
Ketchum, Idaho. In addition, Aspen Skiing Company owns and operates numerous retail and rental locations through the resort and the
Roaring Fork Valley. For more information, visit www.aspensnowmass.com. Aspen Skiing Company’s resorts and hospitality
properties will remain separate from the new entity.
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