
AMENDED AND RESTATED BYLAWS 

OF 

WK KELLOGG CO 

A Delaware corporation 
(Adopted as of October 2, 2023) 

ARTICLE I 
OFFICES 

Section 1. Offices. WK Kellogg Co (the "Corporation") may have an office or offices other than its registered 
office at such place or places, either within or outside the State of Delaware, as the Board of Directors of the 
Corporation (the "Board of Directors") may from time to time determine or the business of the Corporation may 
require. The registered office of the Corporation in the State of Delaware shall be as stated in the Corporation's 
certificate of incorporation (as amended and/or restated, the "Certificate oflncorporation"). 

ARTICLE II 
MEETINGS OF STOCKHOLDERS 

Section I. Place of Meetings. The Board of Directors may designate a place, if any, either within or outside 
the State of Delaware, as the place of meeting for any annual meeting or for any special meeting of stockholders. 

Section 2. Annual Meeting. An annual meeting of the stockholders shall be held at such date and time as is 
specified by resolution of the Board of Directors. At the annual meeting, stockholders shall elect directors to succeed 
those whose te1ms expire at such annual meeting and transact such other business as properly may be brought before 
the annual meeting pursuant to Section 12 of this ARTICLE II of these Bylaws (these "Bylaws"). The Board of 
Directors may postpone, reschedule or cancel any annual meeting of stockholders previously scheduled by the 
Board of Directors. 

Section 3. Special Meetings. 

(a) Special meetings of the stockholders may be held on such date, at such time, and at such place (if any)
either within or without the State of Delaware and may be called only (i) by such number of Directors constituting 
not less than two-thirds of the Board of Directors, (ii) by the Chair of the Board of Directors, (iii) by the Chair of the 
Board of Directors at the written request of one or more stockholders that collectively own at least 20% of the 
outstanding shares of capital stock of the Corporation (the "Requisite Percentage") entitled to vote on the matter for 
which such meeting is to be called (any such meeting called pursuant to clause (iii), a "Stockholder Requested 
Special Meeting") or (iv) pursuant to clauses (ii) and (iii), above, in the event of the Chair's absence or incapacity, 
by a Vice Chair, or in the Chair and Vice Chair's absence or incapacity, by the Chair of the Nominating and 

Governance Committee. 

(b) A Stockholder Requested Special Meeting shall be called by the Chair if the stockholder(s) requesting
such meeting provide the information required by this Section 3(b) regarding such stockholder(s) and the proposed 
special meeting and otherwise comply with this Section 3. In order for a Stockholder Requested Special Meeting to 
be required to be called by the Chair, one or more valid written requests for a special meeting (individually or 
collectively, a "Special Meeting Request") signed and dated by stockholders of record entitled to vote on the matter 
or matters proposed to be brought before the proposed special meeting that collectively own the Requisite 
Percentage (or their duly authorized agents), must be delivered to and received by the Secretary at the principal 
executive offices of the Corporation (the date of such receipt, the "Request Receipt Date") and must be accompanied 
by: 

(i) with respect to any nomination of director(s) to the Board of Directors, the same information described in
Section 12(b )(iii); with respect to any other business proposed to be presented at any Stockholder Requested Special 
Meeting, the same info1mation described in Section 12(a)(iii); and 












































