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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

October 26, 2006
Date of Report (date of earliest event reported)

INTEVAC, INC.

(Exact name of Registrant as specified in its @rart

State of California 0-26946 94-3125814
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation or organizatiol Identification Number

3560 Bassett Street
Santa Clara, CA 95054

(Address of principal executive offices)

(408) 986-9888
(Registrant’s telephone number, including area rode
N/A
(Former name or former address if changed sin¢edasrt)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communication pursuant to Rule 425 underSkecurities Act (17 CFR 230.42
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))
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Item 5.03. Amendmentsto Articles of Incorporation or Bylaws; Changesin Fiscal Y ear

On October 26, 2006 and effective as of swatk,dntevac’s Board approved the amendment anateesent of the Company’s Bylaws to
update processes and procedures relating to the&uoyris shareholder meetings. The Company amendee slections in Article 11 of the
Bylaws: Section 3 was amended to limit businesslaoted at shareholder meetings only to businegsepisobrought before the meeting; a
new Section 5 was added to set forth advance negpgrements to bring business before an annuatinge and a new Section 15 was added
to provide more detailed rules for the conducthareholder meetings. The amended and restated Byllthe Company are attached and
filed as Exhibit 3.2 to this current report on FOBAK.

Item 9.01. Financial Statements and Exhibits
(d) Exhibits
3.2 Amended and Restated Bylaws of Intevac, Inc. @adbber 26, 200
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Pursuant to the requirements of the Secuiitiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

INTEVAC, INC.

By: /s/ CHARLES B. EDDY Il
Charles B. Eddy I
Vice President, Finance and Administration,
Chief Financial Officer, Treasurer and Secre

Date: October 31, 20C
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BYLAWS
OF
INTEVAC, INC.
ARTICLE |
OFFICES

Section 1. PRINCIPAL OFFICESThe Board of Directors shall fix the locationtb& principal executive office of the corporatidraay
place within or outside the State of Californiath& principal executive office is located outsibis state, and the corporation has one or more
business offices in this state, the Board of Doesshall fix and designate a principal businefise®in the State of California.

Section 2. OTHER OFFICES he Board of Directors may at any time estalisinch or subordinate offices at any place or gladgere
the corporation is qualified to do business.

ARTICLE Il
MEETINGS OF SHAREHOLDERS

Section 1. PLACE OF MEETINGSVeetings of shareholders shall be held at angeplathin or outside the State of California desitgal
by the Board of Directors. In the absence of arghgiesignation, shareholders’ meetings shall be &tethe principal executive office of the
corporation.

Section 2. ANNUAL MEETING The annual meeting of shareholders shall be éwdth year on such date and at a time designatéteby
Board of Directors. At each annual meeting Dires&all be elected, and any other proper businagshe transacted.

Section 3. SPECIAL MEETINGA special meeting of the shareholders may bedalt any time by the Board of Directors, or by the
chairman of the Board, or by the president, or by or more shareholders holding shares in the ggtgentitled to cast not less than ten
percent (10%) of the votes at that meeting.

If a special meeting is called by any persopeysons other than the Board of Directors, tlgeiest shall be in writing, specifying the time
of such meeting and the general nature of the basiproposed to be transacted, and shall be d=liyparsonally or sent by registered mail or
by telegraphic or other facsimile transmissionh® ¢hairman of the Board, the president, any viesigent, or the secretary of the
corporation. The officer receiving the request ktalise notice to be promptly given to the shamdrsl entitled to vote, in accordance with
the provisions of
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Sections 4 and 5 of this Article Il, that a meetmidj be held at the time requested by the persgmessons calling the meeting, not less than
thirty-five (35) nor more than sixty (60) days aftee receipt of the request. If the notice isgigen within twenty (20) days after receipt of
the request, the person or persons requestingdle&mg may give the notice. At a special meetinthefshareholders, only such business
be conducted as shall have been properly broudbtédthe meeting. Nothing contained in this parpgraf this Section 3 shall be construed
as limiting, fixing or affecting the time when a etimg of shareholders called by action of the BadrBirectors may be held.

Section 4. NOTICE OF SHAREHOLDERBIEETINGS. All notices of meetings of shareholders shalseet or otherwise given in
accordance with Section 5 of this Article 1l nosdethan ten (10) (or, if sent by third-class nthikty (30) days) nor more than sixty (60) days
before the date of the meeting. The notice shaiti§pthe place, date and hour of the meeting 8rid the case of a special meeting, the
general nature of the business to be transactdd) orthe case of the annual meeting, those enativhich the Board of Directors, at the time
of giving the notice, intends to present for actignthe shareholders. The notice of any meetinghath Directors are to be elected shall
include the name of any nominee or nominees whothgaime of notice, management intends to prefeerglection.

If action is proposed to be taken at any megfor approval of (i) a contract or transactiomihich a Director has a direct or indirect
financial interest, pursuant to Section 310 of@uweporations Code of California (the “Code”), @i amendment of the Articles of
Incorporation, pursuant to Section 902 of that Cdiii¢ a reorganization of the corporation, punsut Section 1201 of that Code, (iv) a
voluntary dissolution of the corporation, pursuenSection 1900 of that Code, or (v) a distributiomissolution other than in accordance
with the rights of outstanding preferred sharesspant to Section 2007 of that Code, the noticd alsn state the general nature of that
proposal.

Section 5. ADVANCE NOTICE OF SHAREHOLDER NOMHE¥S AND SHAREHOLDER BUSINESS

(a) At an annual meeting of the shareholdmrly; such business shall be conducted as shall bese properly brought before the meeting.

To be properly brought before an annual mgetisiness must be: (i) specified in the noticeneéting (or any supplement thereto) given
by or at the direction of the Board of Directoiig, gtherwise properly brought before the meetiygob at the direction of the Board of
Directors, or (iii) otherwise properly brought befdhe meeting by a shareholder.

For business to be properly brought beforararual meeting by a shareholder, the shareholdst Inaye given timely notice thereof in
writing to the secretary of the corporation, ingeoform, of the shareholder’s intent to bring sbalkiness before such meeting. To be timely,
a shareholder’s notice must be delivered to oredadind received at the principal executive offiaethe corporation not less than one
hundred twenty (120) calendar days before the eae gnniversary of the date on which the corpandirst mailed its proxy statement to
shareholders in

-2-




connection with the previous year's annual meetihghareholders; provided, however, that in thenetleat no annual meeting was held in
the previous year or the date of the annual meétasgbeen changed by more than thirty (30) days flee date contemplated at the time of
the previous year’s proxy statement, notice bysthereholder to be timely must be so received et than the close of business on the later
of one hundred twenty (120) calendar days in advaficuch annual meeting or ten (10) calendar tidlgaving the date on which public
announcement of the date of the meeting is firsten&n no event shall the public announcement afdjaurnment of a shareholderneeting
commence a new time period for the giving of shalddr’s notice as described above.

To be in proper form, a shareholder’s notéhe secretary shall set forth as to each mdteeshareholder proposes to bring before the
annual meeting: (A) a brief description of the Inesis desired to be brought before the annual ngeatid the reasons for conducting such
business at the annual meeting, (B) the name ashtssl as they appear on the corporation’s bodkkeshareholder proposing such
business, (C) the class and number of shares abitperation that are beneficially owned by therehalder, and a representation that the
shareholder is a holder of record of stock of thioration entitled to vote at such meeting, (D) araterial interest of the shareholder in s
business, and (E) any other information that isiiregl to be provided by the shareholder pursuaRetgulation 14A under the Securities
Exchange Act of 1934, as amended, in his capasity@roponent to a shareholder proposal. Notwitldétg the foregoing, in order to inclu
information with respect to a shareholder propas#the proxy statement and form of proxy for a shatder’'s meeting, shareholders must
provide notice as required by the regulations prigated under the Securities Exchange Act of 1984naended.

Notwithstanding anything in these bylaws te dontrary, no business shall be conducted at mmyad meeting except in accordance with
the procedures set forth in this paragraph (a).charman of the annual meeting shall, if the fazasrant, determine and declare at the
meeting that business was not properly broughtrbdfee meeting in accordance with the provisionthisf paragraph (a), and, if he should so
determine, he shall so declare at the meetingativasuch business not properly brought before thetimg shall not be transacted.

(b) Only persons who are nominated in accardanrith the procedures set forth in this paragt@ptshall be eligible for election as
Directors. Nominations of persons for electionite Board of Directors of the corporation may be enada meeting of shareholders by or at
the direction of the Board of Directors or by amaieholder of the corporation entitled to votehia élection of Directors at the meeting who
complies with the notice procedures set forth ia faragraph (b). Such nominations, other tharetioade by or at the direction of the Board
of Directors, shall be made pursuant to timely et writing to the secretary of the corporatioraccordance with the provisions of
paragraph (a) of this Section 5. Such shareholdatise shall set forth (i) as to each personnyf,avhom the shareholder proposes to
nominate for election or re-election as a Direc{8i):the name, age, business address and residéddcess of such person, (B) the principal
occupation or employment of such person, (C) taechnd number of shares of the corporation teai@neficially owned by such person,
(D) a description of all arrangements or understagalbetween the shareholder and each nomineergnatlzer person or persons (haming
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such person or persons) pursuant to which the ratioits are to be made by the shareholder, andn{Edther information relating to such
person that is required to be disclosed in soticita of proxies for elections of Directors, ootherwise required, in each case pursuant to
Regulation 14A under the Securities Exchange Adi9¥4, as amended (including without limitationtsperson’s written consent to being
named in the proxy statement, if any, as a nomamekto serving as a Director if elected); andg$)o such shareholder giving notice, the
information required to be provided pursuant tcagaaph (a) of this Section 5. At the request ofBbard of Directors, any person nominated
by a shareholder for election as a Director shahith to the secretary of the corporation thatrimfation required to be set forth in the
shareholder’s notice of nomination which pertam$ie nominee. No person shall be eligible forteecas a Director of the corporation
unless nominated in accordance with the procedigeforth in this paragraph (b). The chairman efreeting shall, if the facts warrant,
determine and declare at the meeting that a noilomeatas not made in accordance with the procedanescribed by these bylaws, and if he
should so determine, he shall so declare at théimgeand the defective nomination shall be disrdgd.

These provisions shall not prevent the comatéten and approval or disapproval at an annuatimgef reports of officers, Directors and
committees of the Board of Directors, but in corimectherewith no new business shall be acted @v@my such meeting unless stated, filed
and received as herein provided. Notwithstandinghang in these bylaws to the contrary, no busiressight before a meeting by a
shareholder shall be conducted at an annual meetitept in accordance with procedures set forthi;iSection 5.

Section 6. MANNER OF GIVING NOTICE; AFFIDAVIDF NOTICE. Notice of any meeting of shareholders shall bemieither
personally or by first-class mail (unless the cogtion has 500 or more shareholders determinedoasded by the California Corporations
Code on the record date for the meeting, in whademotice may be sent by third-class mail) ogteleh or other written communication,
charges prepaid, addressed to the shareholder atittress of that shareholder appearing on thestmfgke corporation or given by the
shareholder to the corporation for the purposeotita. If no such address appears on the corporatimoks or is given, notice shall be
deemed to have been given if sent to that sharehbidfirst-class mail or telegraphic or other tenit communication to the corporation’s
principal executive office, or if published at leasce in a newspaper of general circulation inctventy where that office is located. Notice
shall be deemed to have been given at the time dhkrered personally or deposited in the mailartdy telegram or other means of wri
communication.

If any notice addressed to a shareholdereahtiuress of that shareholder appearing on theshaidke corporation is returned to the
corporation by the United States Postal Servicekathto indicate that the United States Postal Serigi unable to deliver the notice to the
shareholder at that address, all future noticesorts shall be deemed to have been duly givemowitfurther mailing if these shall be
available to the shareholder on written demandhefshareholder at the principal executive officéhefcorporation for a period of one year
from the date of the giving of the notice.
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Any affidavit of the mailing or other meansgi¥ing any notice of any shareholders’ meetingldh@executed by the secretary, assistant
secretary, or any transfer agent of the corporajivimg the notice, and shall be filed and maingaiiin the minute book of the corporation.

Section 7. QUORUNM The presence in person or by proxy of the holdéesmajority of the shares entitled to vote at areeting of
shareholders shall constitute a quorum for thestietion of business. The shareholders presendalyacalled or held meeting at which a
guorum is present may continue to do business adilurnment, notwithstanding the withdrawal of eglo shareholders to leave less than a
qguorum, if any action taken (other than adjourniEnapproved by at least a majority of the shaegsiired to constitute a quorum.

Section 8. ADJOURNED MEETING; NOTICFAny shareholders’ meeting, annual or special,tihdreor not a quorum is present, may be
adjourned from time to time by the vote of the migjyoof the shares represented at that meetinigeeinh person or by proxy, but in the
absence of a quorum, no other business may beatrakat that meeting, except as provided in Se&iof this Article II.

When any meeting of shareholders, either drovugpecial, is adjourned to another time or pladice need not be given of the adjourned
meeting if the time and place are announced atedingeat which the adjournment is taken, unleseva record date for the adjourned mee
is fixed, or unless the adjournment is for morentfaty-five (45) days from the date set for thegoral meeting, in which case the Board of
Directors shall set a new record date. Notice gfsuch adjourned meeting shall be given to eacrekloéder of record entitled to vote at the
adjourned meeting in accordance with the provisafrSections 4 and 5 of this Article 1l. At any adjned meeting the corporation may
transact any business which might have been trtatbat the original meeting.

Section 9. VOTING The shareholders entitled to vote at any meetfrahareholders shall be determined in accordarittetiae provision
of Section 11 of this Article Il, subject to theopisions of Sections 702 to 704, inclusive, of @wporations Code of California (relating to
voting shares held by a fiduciary, in the name obgporation, or in joint ownership).

The voting at all meetings of shareholdersdnes be by ballot, but any qualified shareholdefiobe the voting begins may demand a stock
vote whereupon such stock vote shall be taken Bgthaach of which shall state the name of theaalder voting and the number of shares
voted by such shareholder, and if such ballot Is¢ lmaa proxy, it shall also state the name of sarolxy.

At any meeting of the shareholders, everyediader having the right to vote shall be entitedote in person, or by proxy appointed in a
writing subscribed by such shareholder and beaxidgte not more than eleven (11) months prioritbrs@eting, unless the writing states it is
irrevocable and is held by a person specified icti8e 705(e) of the California Corporations Codewhich event it is irrevocable for the
period specified in said writing.
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Except as otherwise provided in the Articlegngorporation, each outstanding share, regardiéstass, shall be entitled to one vote on
each matter submitted to a vote of shareholdersHdoeholder shall be entitled to cumulate suchefiwdder’s votes for any Director. The
preceding sentence of this provision shall becoffeetave only when the corporation becomes a listegboration within the meaning of
Section 301.5 of the California Corporations Code.

Section 10. WAIVER OF NOTICE OR CONSENT BY ABST SHAREHOLDERS The transactions of any meeting of shareholders,
either annual or special, however called and ndtieed wherever held, shall be as valid as thougleeting had been duly held after regular
call and naotice, if a quorum be present eitherarspn or by proxy, and if, either before or afte meeting, each person entitled to vote, who
was not present in person or by proxy, signs aevritvaiver of notice or a consent to a holdinghef ineeting, or an approval of the minutes.
The waiver of notice or consent need not specifyegithe business to be transacted or the purgasgyannual or special meeting of
shareholders, except that if action is taken oppsed to be taken for approval of any of thoseemagpecified in the second paragraph of
Section 4 of this Article II, the waiver of notice consent shall state the general nature of thegsal. All such waivers, consents or
approvals shall be filed with the corporate recandmade a part of the minutes of the meeting.

Attendance by a person at a meeting shallaisstitute a waiver of notice of that meeting,eptavhen the person objects, at the
beginning of the meeting, to the transaction of bmginess because the meeting is not lawfully dalleconvened, and except that attendance
at a meeting is not a waiver of any right to objedhe consideration of matters not included miotice of the meeting if that objection is
expressly made at the meeting.

Section 11. SHAREHOLDER ACTIONANy action required or permitted to be taken g holders of the Common Stock or Preferred
Stock of the Corporation must be effected at a dalied annual or special meeting of such holdetsraay not be effected by any consent in
writing by such holders other than a written consgrsuch a meeting.

Section 12. RECORD DATE FOR SHAREHOLDER NOTIGETING, AND GIVING CONSENTS For purposes of determining the
shareholders entitled to give consent to corpaeati®n without a meeting, the Board of Directorgyrfig, in advance, a record date, which
shall not be more than sixty (60) days nor lesa tea (10) days before the date of any such meedimgjin this event only shareholders of
record on the date so fixed are entitled to nadite to vote or to give consents, as the case maydbeithstanding any transfer of any shares
on the books of the corporation after the recore daxcept as otherwise provided in California Gah€orporations Law.

If the Board of Directors does not so fix agel date:

(a) The record date for determining shal@ers entitled to notice of or to a vote at a timgeof shareholders shall be at the close of
business on the business date next preceding yherdahich notice is given or, if notice is waived,the close of business on the business
day next preceding the day on which the meetirgid.
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(b) The record date for determining shaléers for any other purpose shall be at the adésrisiness on the day on which the Board of
Directors adopts the resolution relating theretdhe sixtieth (60th) day before the date of suitteoaction, whichever is later.

Section 13. PROXIESEvery person entitled to vote for Directors oramy other matter shall have the right to do dwegiin person or by
one or more agents authorized by a written proggesil by the person and filed with the secretathefcorporation. A proxy shall be deemed
signed if the shareholder’'s name is placed on thryp(whether by manual signature, typewritingetghphic transmission, or otherwise) by
the shareholder or the shareholder’s attorneydh favalidly executed proxy which does not stéugt it is irrevocable shall continue in full
force and effect unless (i) revoked by the persateting it, before the vote pursuant to that prdogya writing delivered to the corporation
stating that the proxy is revoked, or by a subsefjpmxy executed by, or attendance at the meetigvoting in person by, the person
executing the proxy; or (ii) written notice of tHeath or incapacity of the maker of that proxyeiseived by the corporation before the vote
pursuant to that proxy is counted; provided, howgthat no proxy shall be valid after the expirataf eleven (11) months from the date of
the proxy, unless otherwise provided in the praXye revocability of a proxy that states on its fee it is irrevocable shall be governed by
the provisions of Sections 705(e) and 705(f) ofGlmeporations Code of California.

Section 14. INSPECTORS OF ELECTIOBefore any meeting of shareholders, the Boafdictors may appoint any persons other
than nominees for office to act as inspectors eftedn at the meeting or its adjournment. If ngaxstors of election are so appointed, the
chairman of the meeting may, and on the requeabpfhareholder or a shareholdgstoxy shall appoint inspectors of election atritexting
The number of inspectors shall be either one (ihme (3). If inspectors are appointed at a mgaimthe request of one or more shareho
or proxies, the holders of a majority of sharetheir proxies present at the meeting shall detezmihether one (1) or three (3) inspectors are
to be appointed. If any person appointed as inspéails to appear or fails or refuses to act,ahairman of the meeting may, and upon the
request of any shareholder or a shareholder’s psball, appoint a person to fill that vacancy.

These inspectors shall:

(a) Determine the number of shares ondiitgy and the voting power of each, the sharesessmted at the meeting, the existence of a
qguorum, and the authenticity, validity, and effetproxies;

(b) Receive votes, ballots, or consents;
(c) Hear and determine all challengesa@umktions in any way arising in connection wité tight to vote;
(d) Count and tabulate all votes or cotse

(e) Determine when the polls shall close;




(f) Determine the result; and
(g) Do any other acts that may be prape&onduct the election or vote with fairness teshareholders.
Section 15. ORGANIZATION

The chairman of the Board, or in the abseffitheochairman, the president, or in the absentheo€hairman and the president, any vice
president, shall call the meeting of the sharehsltieorder, and shall act as chairman of the mgelh the absence of the chairman of the
Board, the president, and all of the vice presislethie shareholders shall appoint a chairman fcn sieeting. The chairman of any meetini
shareholders shall determine the order of busiaedshe procedures at the meeting, including suattens as the regulation of the manner of
voting and the conduct of business. The secreffatyeocorporation shall act as secretary of alltings of the shareholders, but in the abst
of the secretary at any meeting of the sharehgltleeschairman of the meeting may appoint any pets@ct as secretary of the meeting.

The Board of Directors of the corporation shalentitled to make such rules or regulationgtierconduct of meetings of shareholders
shall deem necessary, appropriate or conveniebje&uto such rules and regulations of the BoarDiodctors, if any, the chairman of the
meeting shall have the right and authority to priescsuch rules, regulations and procedures add &l such acts as, in the judgment of such
chairman, are necessary, appropriate or convefuettie proper conduct of the meeting, includinghaut limitation, establishing (i) an
agenda or order of business for the meeting;(i§s and procedures for maintaining order at thetimg and the safety of those present;

(iii) limitations on participation in such meeting shareholders of record of the corporation aed uly authorized and constituted proxies,
and such other persons as the chairman shall pimitestrictions on entry to the meeting aftee time fixed for the commencement ther
and (v) limitations on the time allotted to quesiamr comments by participants and regulation efajpening and closing of the polls for
balloting and matters which are to be voted ondiljoh Unless and to the extent determined by tbar8 of Directors or the chairman of the
meeting, meetings of shareholders shall not beimedjto be held in accordance with rules of parBatary procedure.

ARTICLE Il
DIRECTORS

Section 1. POWERSSubject to the provisions of the California Gehé&orporation Law and any limitation in the Argslof
Incorporation and these Bylaws relating to actiegquired to be approved by the shareholders orépttstanding shares, the business and
affairs of the corporation shall be managed andalborate powers shall be exercised by or undedittection of the Board of Directors.
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Without prejudice to these general powers,ariject to the same limitations, the Directordldtave the power to:

(a) Select and remove all officers, ageahd employees of the corporation; prescribepamyers and duties for them that are consistent
with law, with the Articles of Incorporation, andtivthese Bylaws; fix their compensation; and regfiiom them security for faithful service.

(b) Change the principal executive offieeghe principal business office in the State afiférnia from one location to another; cause
corporation to be qualified to do business in atheostate, territory, dependency, or country amttlact business within or without the State
of California; and designate any place within otheut the State of California for the holding ofyashareholders’ meeting, or meetings,
including annual meetings.

(c) Adopt, make, and use a corporate peascribe the forms of certificates of stock; aftér the form of the seal and certificates.

(d) Authorize the issuance of sharegadlsof the corporation on any lawful terms, in sigeration of money paid, labor done, services
actually rendered, debts or securities cancellethrgible or intangible property actually received

(e) Borrow money and incur indebtedneasbehalf of the corporation, and cause to be erecand delivered for the corporation’s
purposes, in the corporate name, promissory nbtegls, debentures, deeds of trust, mortgages, gdetigpothecations, and other evidences
of debt and securities.

Section 2. NUMBER OF DIRECTORS he number of Directors of the corporation sbhallino less than five (5) nor more than nine (9),
the exact number of Directors to be fixed from tiim¢ime within such limit by a duly adopted regau of the Board of Directors or
shareholders. The exact number of Directors prgsanthorized shall be seven (7) until changed withe limits specified above by a duly
adopted resolution of the Board of Directors orshalders.

Section 3. ELECTION AND TERM OF OFFICE OF DIREORS. Directors shall be elected at each annual meefitige shareholders
to hold office until the next annual meeting. E&ilector, including a Director elected to fill acancy, shall hold office until the expiration
of the term for which elected and until a successsrbeen qualified and elected.

Section 4. VACANCIES Vacancies in the Board of Directors may be fillgda majority of the remaining Directors, thougkd than a
qguorum, or by a sole remaining Director, except ¢haeacancy created by the removal of a Directothieywote of the shareholders or by court
order may be filled only by the vote of a majoutiythe shares entitled to vote represented atwaliitl meeting at which a quorum is present.
Each Director so elected shall hold office unté tiext annual meeting of the shareholders and aistiiccessor has been elected or qualified.
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A vacancy or vacancies in the Board of Dires&hall be deemed to exist in the event of deatksignation or removal of any Director, of
if the Board of Directors by resolution declaresast the office of a Director who has been declafathsound mind, by an order of Court or
convicted of a felony, or if the authorized numbg&Directors is increased, or if the shareholdails &t any meeting of shareholders at which
any Director or Directors are elected, to electrihmber of Directors to be voted for at that megtin

Any Director may resign effective on givingitten notice to the chairman of the Board, the iole#, the secretary, or the Board of
Directors, unless the notice specifies a later fiongéhe resignation to become effective. If theigeation of a Director is effective at a future
time, the Board of Directors may elect a successtake office when the resignation becomes effecti

No reduction of the authorized number of Dioes shall have the effect of removing any Diredtefore that Director’s term of office
expires.

Section 5. PLACE OF MEETINGS AND MEETINGS B¥YLEPHONE. Regular meetings of the Board of Directors mayéle at any
place within or outside the State of Californiatthas been designated from time to time by reswiuti the Board. In the absence of such a
designation, regular meetings shall be held aptheeipal executive office of the corporation. Sigémeetings of the Board shall be held at
any place within or outside the State of Califorthiat has been designated in the notice of theingeet, if not stated in the notice or there is
no notice, at the principal executive office of twporation. Any meeting, regular or special, hayheld by conference telephone or similar
communication equipment, so long as all Direct@digipating in the meeting can hear one anothat,adl such Directors shall be deemed to
be present in person at the meeting.

Section 6. ANNUAL MEETING Immediately following each annual meeting of gfmalders, the Board of Directors shall hold a ragul
meeting for the purpose of organization, any des#lection of officers, and the transaction of othasiness. Notice of this meeting shall not
be required.

Section 7. OTHER REGULAR MEETINGSDther regular meetings of the Board of Directlrall be held without call at such time as
shall from time to time be fixed by the Board of&itors. Such regular meetings may be held withotite.

Section 8. SPECIAL MEETINGSSpecial meetings of the Board of Directors foy parpose or purposes may be called at any tinthdy
chairman of the Board or the president or any pi@sident or the secretary or any two Directors.

Notice of the time and place of special magtishall be delivered personally or by telephoregith Director or sent by first class mail or
telegram, charges prepaid, addressed to each @i cthat Director’s address as it is shown orréoerds of the corporation. In case the
notice is mailed, it shall be deposited in the BdiStates mail at least four (4) days before the f the holding of the meeting. In case the
notice is mailed, it shall be deposited in the BdiStates mail at least four (4) days before the f the holding of the meeting. In case the
notice is delivered personally, or
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by telephone or telegram, it shall be deliveredpeally or by telephone or to the telegraph compngast forty-eight (48) hours before the
time of the holding of the meeting. Any oral notiigen personally or by telephone may be commuedétatther to the Director or to a pers
at the office of the Director who the person givthg notice has reason to believe will promptly camicate it to the Director. The notice
need not specify the purpose of the meeting nopldiee if the meeting is to be held at the princgp@cutive office of the corporation.

Section 9. QUORUMA majority of the authorized number of Directstsll constitute a quorum for the transaction dcfibess, except to
adjourn as provided in Section 11 of this Artidle Every act or decision done or made by a majaftthe Directors present at a meeting 1
held at which a quorum is present shall be regaadetie act of the Board of Directors, subjechtogrovisions of Section 310 of the
Corporations Code of California (as to approvataftracts or transactions in which a Director hasctl or indirect material financial
interest), Section 311 of that Code (as to appa@ntnof committee), and Section 317(e) of that Q@deto indemnification of Directors). A
meeting at which a quorum is initially present ncaptinue to transact business notwithstanding tilednawal of Directors, if any action
taken is approved by at least a majority of theimegl quorum for that meeting.

Section 10. WAIVER OF NOTICEThe transactions of any meeting of the Boardioé®@ors, however called and noticed or wherever
held, shall be as valid as though had at a mediihgheld after regular call and notice if a quorisnpresent and if, either before or after the
meeting, each of the Directors not present sigmsatten waiver of notice, a consent to holding theeting or an approval of the minutes. The
waiver of notice or consent need not specify thepse of the meeting. All such waivers, consentd,approvals shall be filed with the
corporate records or made a part of the minutélseoimeeting. Notice of a meeting shall also be a&kgiven to any Director who attends the
meeting without protesting before or at its comnagnent, the lack of notice to that Director.

Section 11. ADJOURNMENTA majority of the Directors present, whether ot constituting a quorum, may adjourn any meeting t
another time and place.

Section 12. NOTICE OF ADJOURNMENTNotice of the time and place of holding an adjma meeting need not be given, unless the
meeting is adjourned for more than twenty-four lspur which case notice of the adjourned meetimghé manner specified in Section 8 of
this Article Il, to the Directors who were not pees at the time of the adjournment.

Section 13. ACTION WITHOUT MEETINGAnNy action required or permitted to be takenloy Board of Directors may be taken without
a meeting, if all members of the Board shall indirglly or collectively consent in writing to thatteon. Such action by written consent shall
have the same force and effect as a unanimoufitie Board of Directors. Such written consentigdbe filed with the minutes of the
proceedings of the Board.

Section 14. FEES AND COMPENSATION OF DIRECTORSrectors and members of committees may receich sompensation, if
any, for their services, and such reimbursemeekpénses, as may be fixed or determined by reealofithe Board of Directors. This
Section 14
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shall not be construed to preclude any Directomferving the corporation in any other capacitgrasfficer, agent, employee, or otherwise,
and receiving compensation for those services.

ARTICLE IV
COMMITTEES

Section 1. COMMITTEES OF DIRECTORShe Board of Directors may, by resolution adogige majority of the authorized numbe;
Directors, designate one or more committees, eackisting of two or more Directors, to serve atpleasure of the Board. The Board may
designate one or more Directors as alternate mengdbemy committee, who may replace any absent raeatlany meeting of the committ
Any committee, to the extent provided in the regotuof the Board, shall have all the authoritytted Board, except with respect to:

(a) the approval of any action which, e@nthe General Corporation Law of California, alequires shareholders’ approval or approval
of the outstanding shares;

(b) the filling of vacancies on the BoafdDirectors or in any committee;
(c) the fixing of compensation of the &itors for serving on the Board or any committee;
(d) the amendment or repeal of Bylawtheradoption of new Bylaws;

(e) a distribution to the shareholderghefcorporation, except at a rate or in a periadiount or within a price range determined by the
Board of Directors; or

(f) the appointment of any other comneit@f the Board of Directors or the members ofdhmsnmittees.

Section 2. MEETINGS AND ACTION OF COMMITTEESMeetings and action of committees shall be gosetny, and held and taken
in accordance with, the provisions of Article Ifitbese Bylaws, Sections 5 (place of meetingse@ular meetings), 8 (special meetings and
notice), 9 (quorum), 10 (waiver of notice), 11 @dhment), 12 (notice of adjournment), and 13 @actvithout meeting), with such changes
in the context of those Bylaws as are necessasyligtitute the committee and its members for ther@of Directors and its members, except
that the time of regular meetings of committees laygletermined either by resolution of the Boar®ioéctors or by resolution of the
committee; special meetings of committees may ladsoalled by resolution of the Board of Direct@sd notice of special meetings of
committees shall also be given to all alternate sy who shall have the right to attend all mestiof the committee. The Board of
Directors may adopt rules for the government of emymittee not inconsistent with the provisionshafse Bylaws.
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ARTICLE V
OFFICERS

Section 1. OFFICERSThe officers of the corporation shall be a presiga secretary, and a chief financial officere Trporation may
also have, at the discretion of the Board of Does;ta chairman of the Board, one or more viceigeass, one or more assistant secretaries,
one or more chief financial officers, and such othfficers as may be appointed in accordance wighprovisions of Section 3 of this
Article V. Any number of offices may be held by ts@&me person.

Section 2. ELECTION OF OFFICERShe officers of the corporation, except suchcaffs as may be appointed in accordance with the
provisions of Section 3 or Section 5 of this Arial, shall be chosen by the Board of Directors, @ach shall serve at the pleasure of the
Board, subject to the rights, if any, of an officerder any contract of employment.

Section 3. SUBORDINATE OFFICERS he Board of Directors may appoint, and may engraive president to appoint, such other
officers as the business of the corporation mayiregeach of whom shall hold office for such pdribave such authority and perform such
duties as are provided in the Bylaws or as the @o&Directors may from time to time determine.

Section 4. REMOVAL AND RESIGNATION OF OFFICERSubject to the rights, if any, of an officer unday contract of employme
any officer may be removed, either with or withoatse, by the Board of Directors, at any regulapecial meeting of the Board, or, except
in case of an officer chosen by the Board of Dwesstby any officer upon whom such power of remawal be conferred by the Board of
Directors.

Any officer may resign at any time by givingitien notice to the corporation. Any resignatitralé take effect at the date of the receipt of
that notice or at any later time specified in thatice; and, unless otherwise specified in thaicepthe acceptance of the resignation shall not
be necessary to make it effective. Any resignaiomithout prejudice to the rights, if any, of tberporation under any contract to which the
officer is a party.

Section 5. VACANCIES IN OFFICESA vacancy in any office because of death, redgignaremoval, disqualification or any other cause
shall be filled in the manner prescribed in thega®s for regular appointments to that office.

Section 6. CHAIRMAN OF THE BOARDThe chairman of the Board, if such an officeelected, shall, if present, preside at meetings of
the Board of Directors and exercise and perforn suber powers and duties as may be from timere fissigned to him by the Board of
Directors or prescribed by the Bylaws. If theradgspresident, the chairman of the Board shall dlitamh be the chief executive officer of the
corporation and shall have the powers and dutiescpibed in Section 7 of this Article V.

Section 7. PRESIDENTSubject to such supervisory powers, if any, ag beagiven by the Board of Directors to the chainro&the
Board, if there be such an officer, the presidéatide the
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chief executive officer of the corporation and shalbject to the control of the Board of Directdrave general supervision, direction, and
control of the business and the officers of thepocation. He shall preside at all meetings of tiersholders and, in the absence of the
chairman of the Board, or if there be none, atraktings of the Board of Directors. He shall hdweedeneral powers and duties of
management usually vested in the office of pregidén corporation, and shall have such other pswed duties as may be prescribed by the
Board of Directors or the Bylaws.

Section 8. VICE PRESIDENT.Sn the absence or disability of the presiderg,ite residents, if any, in order of their rankiged by the
Board of Directors or, if not ranked, a vice presitidesignated by the Board of Directors, shallgoer all the duties of the president, and
when so acting shall have all the powers of, ansuigect to all the restrictions upon, the presidéhe vice presidents shall have such other
powers and perform such other duties as from torterte may be prescribed for them respectivelyhgyBoard of Directors or the Bylaws,
and the president, or the chairman of the Board.

Section 9. SECRETARYThe secretary shall keep or cause to be kefiiegirincipal executive office or such other plasghe Board of
Directors may direct, a book of minutes of all niregs and actions of Directors, committees or Doesstand shareholders, with the time and
place of holding, whether regular or special, ahsecial, how authorized, the notice given, thenes of those present at the Directors’
meetings or committee meetings, the number of shanesent or represented at shareholders’ meetingghe proceedings.

The secretary shall keep, or cause to be kéfite principal executive office or at the offifethe corporation’s transfer agent or registrar,
as determined by resolution of the Board of Direstoshare register, or a duplicate share reg&texying the names of all shareholders and
their addresses, the number and classes of shaltebyheach, the number and date of certificataseid for the same, and the number and
of cancellation of every certificate surrendereddancellation.

The secretary shall give, or cause to be gimetice of all meetings of the shareholders antheBoard of Directors required by the
Bylaws or ByLaw to be given, and he shall keepsisal of the corporation if one be adopted, in sa&tody, and shall have such other po
and perform such other duties as may be preschipelde Board of Directors or by the Bylaws.

Section 10. CHIEF FINANCIAL OFFICERThe chief financial officer shall keep and mainfar cause to be kept and maintained,
adequate and correct books and records of accofitiie properties and business transactions ofdhgoration, including accounts of its
assets, liabilities, receipts, disbursements, géisses, capital, retained earnings, and sharesb®oks of account shall at all reasonable t
be open to inspection by any Director.

The chief financial officer shall deposit albneys and other valuables in the name and toréuit ©f the corporation with such
depositories as may be designated by the Boardret®rs. He shall disburse the funds of the capon as may be ordered by the Board of
Directors, shall render to the president and Dine;twhenever they request it, an account of dili@transactions as chief
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financial officer and of the financial condition tbfe corporation, and shall have other power amfbpa such other duties as may be
prescribed by the Board of Directors or the Bylaws.

Section 11. APPROVAL OF LOANS TO OFFICERSThe corporation may, upon the approval of the Badidirectors alone, make
loans of money or property to, or guarantee thegabbns of, any officer of the corporation orfp@rent or subsidiary, whether or not a
Director, or adopt an employee benefit plan or planthorizing such loans or guaranties providet(ththe Board of Directors determines
that such a loan or guaranty or plan may reasorablxpected to benefit the corporation, (ii) theporation has outstanding shares held of
record by 100 or more persons (determined as pedvild Section 605 of the California Corporationsi€oon the date of approval by the
Board of Directors, and (iii) the approval of theaBd of Directors is by a vote sufficient withowniting the vote of any interested Director
or Directors.

ARTICLE VI

INDEMNIFICATION OF DIRECTORS,
OFFICERS, EMPLOYEES AND OTHER AGENTS

Section 1. INDEMNIFICATION OF DIRECTORS AND GICERS. The corporation shall, to the maximum extent mnithe manner not
prohibited by the Code, indemnify each of its dioes and officers against expenses (as define@dtidh 317(a) of the Code), judgments,
fines, settlements, and other amounts actuallyraasbnably incurred in connection with any procegdas defined in Section 317(a) of the
Code), arising by reason of the fact that suchgreis or was an agent of the corporation. For psepaf this Article VI, a “director” or
“officer” of the corporation includes any personuiho is or was a director or officer of the corgtion, (ii) who is or was serving at the
request of the corporation as a director or offafeainother corporation, partnership, joint ventainest or other enterprise, or (iii) who was a
director or officer of a corporation which was &gecessor corporation of the corporation or ofleroénterprise at the request of such
predecessor corporation.

Section 2. INDEMNIFICATION OF EMPLOYEES AND (HERS. The corporation shall have the power, to thereded in the manner
not prohibited by the Code, to indemnify each sfeinployees and agents (other than directors dicérs) against expenses (as defined in
Section 317(a) of the Code), judgments, fineslesatints, and other amounts actually and reasoiiadlyred in connection with any
proceeding (as defined in Section 317(a) of thegJaarising by reason of the fact that such peisan was an agent of the corporation. For
purposes of this Article VI, an “employee” or “ageaf the corporation (other than a director oricéf) includes any person (i) who is or was
an employee or agent of the corporation, (ii) whori was serving at the request of the corporaan employee or agent of another
corporation, partnership, joint

*

This section is effective only if it has been aped by the shareholders in accordance with Sex3d5(b) and 152 of the California
Corporations Code
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venture, trust or other enterprise, or (iii) whosvean employee or agent of a corporation which waredecessor corporation of the
corporation or of another enterprise at the reqofestich predecessor corporation.

Section 3. PAYMENT OF EXPENSES IN ADVANCH=xpenses incurred in defending any civil or crialiaction or proceeding for
which indemnification is required pursuant to Sectb.1 or for which indemnification is permittedrpuant to Section 6.2 following
authorization thereof by the Board of Directorslisba paid by the corporation in advance of thalfidisposition of such action or proceeding
upon receipt of an undertaking by or on behalhefindemnified party to repay such amount if itlshitimately be determined that the
indemnified party is not entitled to be indemnifigsl authorized in this Article VI.

Section 4. INDEMNITY NOT EXCLUSIVE The indemnification provided by this Article Vhall not be deemed exclusive of any other
rights to which those seeking indemnification mayelmtitled under any bylaw, agreement, vote ofedi@ders or disinterested directors or
otherwise, both as to action in an official capaeitd as to action in another capacity while h@dinch office, to the extent that such
additional rights to indemnification are authorizedhe Articles of Incorporation.

Section 5. INSURANCE INDEMNIFICATION The corporation shall have the power to purclaskmaintain insurance on behalf of any
person who is or was a director, officer, emplogeagent of the corporation against any liabiligerted against or incurred by such pers
such capacity or arising out of such person’s statusuch, whether or not the corporation woula: llag power to indemnify him against
such liability under the provisions of this Articlé.

Section 6. CONFLICTSUnless mandated by the law, or order, judgmenearee of any court of competent jurisdiction, no
indemnification or advance shall be made underAhiigle VI in any circumstance where it appears:

(1) That it would be inconsistent witpm@vision of the Articles of Incorporation, thesddws, a resolution of the shareholders or an
agreement in effect at the time of the accruahefdlleged cause of the action asserted in theepding in which the expenses were incurred
or other amounts were paid, which prohibits or otlige limits indemnification; or

(2) That it would be inconsistent withyasondition expressly imposed by a court in apprg\a settlement.

ARTICLE VIl
GENERAL CORPORATE MATTERS

Section 1. RECORD DATE FOR PURPOSES OTHER THM®ITICE AND VOTING. For purposes of determining the shareholders
entitled to receive payment of any dividend or otfistribution or allotment of any rights or ergitl to exercise any rights in respect of any
other lawful
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action (other than action by shareholders by writtensent without a meeting), the Board of Direstoay fix, in advance, a record date,
which shall not be more than sixty (60) days beforg such action, and in that case only sharetmloferecord on the date so fixed are
entitled to receive the dividends, distributioratiotment of rights or to exercise the rights, las ¢ase may be, notwithstanding any transfer of
any shares on the books of the corporation afeerghord date so fixed, except as otherwise pravidéhe California General Corporation
Law.

If the Board of Directors does not so fix aael date, the record date for determining shadgsifor any such purpose shall be at the
of business on the day on which the Board adoptapiplicable resolutions or the sixtieth (60th) Hefore the date of that action, whichever
is later.

Section 2. CHECKS, DRAFTS, EVIDENCES OF INDEHBINESS. All checks, drafts, or other orders for paymentoney, notes, or
other evidences of indebtedness, issued in the whmepayable to the corporation, shall be sigoedndorsed by such person or persons anc
in such manner as, from time to time, shall berda@teed by resolution of the Board of Directors.

Section 3. CORPORATE CONTRACTS AND INSTRUMENTBOW EXECUTED. The Board of Directors, except as otherwise
provided in the Bylaws, may authorize any officeotficers, agent or agents, to enter into any imtor execute any instrument in the name
of and on behalf of the corporation, and this arithanay be general or confined to specific ins&s)@nd unless so authorized or ratified by
the Board of Directors or within the agency powkaw officer, no officer, agent or employee shal& any power or authority to bind the
corporation by any contract or engagement or tdg®dts credit or to tender it liable for any puspwr for any amount.

Section 4. CERTIFICATES FOR SHARES certificate or certificates for shares of ttapital stock of the corporation shall be issued to
each shareholder when any of these shares argphitly and the Board of Directors may authorizeigBaance of certificates or shares as
partly paid provided that these certificates shite the amount of the consideration to be paithiem and the amount paid. All certificates
shall be signed in the name of the corporatiorhieychairman of the Board or vice chairman of tharBar the president or vice president
by the chief financial officer or an assistant tia@r or the secretary of any assistant secratartifying the number of shares and the class or
series of shares owned by the shareholder. Anil of #he signatures on the certificate may beifads. In case any officer, transfer agent, or
registrar who has signed or show facsimile sigrahas been placed on a certificate shall have dead®e that officer, transfer agent, or
registrar before that certificate is issued, it rbayissued by the corporation with the same e#igdt that person were an officer, transfer
agent, or registrar at the date of issuance.

Section 5. LOST CERTIFICATESEXcept as provided in this Section 5, no newifieates for shares shall be issued to replacddn o
certificate unless the latter is surrendered toecthrporation and cancelled at the same time. TrardBof Directors may, in case any share
certificate or certificate for any other securiyast, stolen, or destroyed, authorize the isseiafi@ replacement certificate on such terms and
conditions as the Board may require, including ®iown for indemnification of the corporation seatifgy a bond or other adequate security
sufficient to protect the corporation against alayns that may be made against it, including anyesge or
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liability, on account of the alleged loss, theftdestruction of the certificate or the issuancthefreplacement certificate.

Section 6. REPRESENTATION OF SHARES OF OTHEBRPORATIONS. The chairman of the Board, the president, onacg
president, or any other person authorized by réisolof the Board of Directors or by any of thedgoing designated officers, is authorize:
vote on behalf of the corporation any and all shafeany other corporation or corporations, foregmiomestic, standing in the name of the
corporation. The authority granted to these offidervote or represent on behalf of the corporatdimynand all shares held by the corporation
in any other corporation or corporations may ba@ged by any of these officers in person or by pesson authorized to do so by a proxy
duly executed by these officers.

Section 7. CONSTRUCTION AND DEFINITIONSJnless the context requires otherwise, the gépeoaisions, rules of construction,
and definitions in the California General Corparat Law shall govern the construction of these Bglawithout limiting the generality this
provision, the singular number includes the plutted, plural number includes the singular, and énet‘person” includes both a corporation
and a natural person.

ARTICLE ViII
AMENDMENTS

Section 1. AMENDMENT BY SHAREHOLDERSNew Bylaws may be adopted or these Bylaws magrbended or repealed by the vote
of holders of a majority of the outstanding shamesitled to vote; provided, however, that if theiéles of Incorporation of the corporation set
forth the number of authorized Directors of thepawation, the authorized number of Directors maghenged only by an amendment of the
Articles of Incorporation.

Section 2. AMENDMENT BY DIRECTORSSubiject to the rights of the shareholders asigeavin Section 1 of this Article VIII, Bylaw
other than a Bylaw or an amendment of a Bylaw chnthe authorized number of Directors, may be sethpamended, or repealed by the
Board of Directors.
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